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1. INTRODUCTION

On May 20, 2004, Charter Fiberlink AZ-CCVII, LLC (“CF” or “Applicant”) filed

an application for a Certificate of Convenience and Necessity (“CC&N”) to provide
resold long distance, facilities-based long distance, resold local exchange, facilities-based
local exchange, alternative operator services, and private line telecommunications
services within the State of Arizona. The Applicant petitioned the Arizona Corporation
Commission (“Commission”) for a determination that its proposed services should be
classified as competitive. On September 29, 2005, CF submitted, to the Commission,
updated tariffs for the services it is requesting the authority to provide. Also on
September 29, 2005, the Commission’s Hearing Division (“Hearing”) issued a Procedural
Order which continued CF’s original hearing on this matter and ordered Staff to file an
amendment to its Staff Report by October 28, 2005.

Staff’s review of this application addresses the overall fitness of the Applicant to
receive a CC&N. Staff’s analysis also considers whether the Applicant’s services should
be classified as competitive and if the Applicant’s initial rates are just and reasonable.

“Z2.  TECHNICAL CAPABILITY TO PROVIDE THE REQUESTED SERVICES -

CF indicated that its affiliates are currently providing competitive local exchange
and/or resold long distance service in 25 states excluding Arizona (See Attachment A).
Based on this, Staff believes CF possesses the technical capabilities to provide the
services it is requesting the authority to provide.

3. FINANCIAL CAPABILITY TO PROVIDE THE REQUESTED SERVICES

The Applicant provided unaudited financial statements of its parent company,
Charter Communications, Inc., for the six months ending June 30, 2005. These financial
statements list assets in excess of $16 billion; negative equity in excess of $5 billion; and
a net loss in excess of $355 million. The Applicant provided notes related to the
financial statements.

The Applicant stated in its Tariff (reference Sections 1.7.9 on Page 20 of CF’s
Revised Local Exchange Service Tariff) that it does collect advances, deposits and
prepayments from its local exchange service customers. Staff believes that advances,
deposits, and/or prepayments received from the Applicant’s customers should be
protected by the procurement of a performance bond. Since the Applicant is requesting a
CC&N for more than one kind of service, the amount of a performance bond for multiple
services is an aggregate of the minimum bond amount for each type of
telecommunications service requested by the Applicant. The amount of bond coverage
needed for each service is as follows: resold local exchange $25,000; facilities-based long
distance $100,000; and facilities-based local exchange $100,000. The bond coverage
needs to increase in increments equal to 50 percent of the total minimum bond amount
when the total amount of the advances, deposits, and prepayments is within 10 percent of
the total minimum bond amount. Further, measures should be taken to ensure that the

A
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Applicant will not discontinue service to its customers without first complying with
Arizona Administrative Code (“A.A.C.”) R14-2-1107.

To that end, Staff recommends that the Applicant procure a performance bond
equal to $225,000. The minimum bond amount of $225,000 should be increased if at any
time it would be insufficient to cover advances, deposits, and/or prepayments collected
from the Applicant’s customers. The bond amount should be increased in increments of
$112,500. This increase should occur when the total amount of the advances, deposits,

and prepayments is within $22,500 of the bond amount. If the Applicant desires to .

discontinue service, it must file an application with the Commission pursuant to A.A.C.
R14-2-1107. Additionally, the Applicant must notify each of its customers and the
Commission 60 days prior to filing an application to discontinue service. Failure to meet
this requirement should result in forfeiture of the Applicant’s performance bond. Staff
further recommends that proof of the above mentioned performance bond be docketed
within 365 days of the effective date of an Order in this matter or 30 days prior to the
provision of service, whichever-comes first, and must remain in effect until further order
of the Commission.

However, if at some time in the future the Applicant.does collect advances,

deposits and/or prepayments from its resold interexchange service customers, Staff
recommends that the Applicant docket proof of an additional performance bond in the
amount of $10,000. Such filing must reference the docket and decision numbers in this
matter. ‘

4. ESTABLISHING RATES AND CHARGES

The Applicant would initially be providing service in areas where an incumbent
local exchange carrier (“ILEC”), along with various competitive local exchange carriers
(“CLECs”) and interexchange carriers are providing telephone service. Therefore, the
Applicant would have to compete with those providers in order to obtain subscribers to
its services. The Applicant would be a new entrant and would face competition from
both an incumbent provider and other competitive providers in offering service to its
potential customers. Therefore, the Applicant would generally not be able to exert
market power. Thus, the competitive process should result in rates that are just and
reasonable. :

Both an initial rate (the actual rate to be charged) and a maximum rate must be
listed for each competitive service offered, provided that the rate for the service is not

less than the Company’s total service long-run incremental cost of providing the service
pursuant to A.A.C. R14-2-1109. :

The rates proposed by this filing are for competitive services. In general, rates for
competitive services are not set according to rate of return regulation. Staff obtained
information from the company indicating that its fair value rate base is zero.
Accordingly, the company’s fair value rate base is too small to be useful in a fair value
analysis. CF originally indicated that its rates will be determined on an individual case

Ab
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basis. On September 29, 2005, CF submitted revised tariff pages reflecting the actual
rates that CF will be charging for its local and interexchange services. Staff has reviewed
these rates and believes they are comparable to the rates charged by competitive local
carriers, local incumbent carriers and major long distance carriers operating in the State
of Arizona. Therefore, while Staff considered the fair value rate base information
submitted by the company, the fair value rate base information provided should not be
given substantial weight in this analysis.

5. LOCAL EXCHANGE CARRIER SPECIFIC ISSUES

Issues related to the provision of that Local Exchange service are discussed
below.

5.1  NUMBER PORTABILITY

The Commission has adopted rules to address number portability in a competitive
telecommunications services market. Local exchange competition may not be vigorous if
customers, especially business customers, must"change their telephone numbers to take
advantage of a competitive local exchange carrier’s service offerings. Consistent with
federal laws, federal rules and A.A.C. R14-2-1308(A), the Applicant shall make number
portability available to facilitate the ability of a customer to switch between authorized
local carriers within a given wire center without changing their telephone number and
without impairment to quality, functionality, reliability or convenience of use.

5.2 PROVISION OF BASIC TELEPHONE SERVICE AND UNIVERSAL
SERVICE

The Commission has adopted rules to address universal telephone service in
Arizona. A.A.C. R14-2-1204(A) indicates that all telecommunications service providers
that interconnect into the public switched network shall provide funding for the Arizona
Universal Service Fund (“AUSF”). The Applicant will make the necessary monthly
payments required by A.A.C. R14-2-1204(B).

5.3  QUALITY OF SERVICE

Staff believes that the Applicant should be ordered to abide by the quality of
service standards that were approved by the Commission for Qwest (fk/a USWC) in
Docket No. T-01051B-93-0183 (Decision No. 59421). Because the penalties developed
in that docket were initiated because Qwest’s level of service was not satisfactory and the
Applicant does not have a similar history of service quality problems, Staff does not
recommend that those penalties apply to the Applicant. In the competitive market that
the Applicant wishes to enter, the Applicant generally will have no market power and
will be forced to provide a satisfactory level of service or risk losing its customers.
Therefore, Staff believes that it is unnecessary to subject the Applicant to those penalties
at this time.

At
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54  ACCESS TO ALTERNATIVE LOCAL EXCHANGE SERVICE PROVIDERS

Staff expects that there will be new entrant providers of local exchange service
who will install the plant necessary to provide telephone service to, for example, a
residential subdivision or an industrial park much like existing local exchange companies
do today. There may be areas where the Applicant installs the only local exchange
service facilities. In the interest of providing competitive alternatives to the Applicant’s
local exchange service customers, Staff recommends that the Applicant be prohibited
from barring access to alternative local exchange service providers who wish to serve
such areas. This way, an alternative local exchange service provider may serve a
customer if the customer so desires. Access to other providers should be provided
pursuant to the provisions of the 1996 Telecommunications Act, the rules promulgated
there under and Commission rules on interconnection and unbundling.

55 911 SERVICE

The Commission has adopted rules to address 911 and E911 services in a
competitive telecommunications services market. The Applicant has certified that in
accordance with A A.C. R14:2-1201(6)(d) and Federal Communicaiions Commission 47
CFR Sections 64.3001 and 64.3002, it will provide all customers with 911 and E911
service, where available, or will coordinate with ILECs and emergency service prov1ders
to provide 911 and E911 service.

5.6  CUSTOM LOCAL AREA SIGNALING SERVICES

Consistent with past Commission decisions, the Applicant may offer Caller ID
provided that per call and line blocking, with the capability to toggle between blocking
and unblocking the transmission of the telephone number, are provided as options to
which customers could subscribe with no charge. Also, Last Call Return service that will
not return calls to telephone numbers that have the privacy indicator activated, indicating
that the number has been blocked, must be offered.

6. REVIEW OF COMPLAINT INFORMATION

The Applicant has neither had an application for service denied, nor revoked in
any state. There are, and bave been, no formal complaint proceedings involving the
Applicant. There have not been any civil or criminal proceedings against the Applicant.
Consumer Services reports no complaint history within Arizona.

The Applicant indicated that none of its officers, directors or partners have been
involved in any civil or criminal investigations, or any formal or informal complaints.
The Applicant also indicated that none of its officers, directors or partners have been
convicted of any criminal acts in the past ten (10) years.
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7. - COMPETITIVE SERVICES ANALYSIS

. The Applicant has petitioned the Commission for a determination that the services
it is seeking to provide should be classified as competitive.

7.1  COMPETITIVE SERVICES ANALYSIS FOR LOCAL EXCHANGE
SERVICES '

7.1.1 A description of the general economic conditions that exist, which makes the
relevant market for the service one that, is competitive.

At

The local exchange market that the Applicant seeks to enter is one in which a
number of new CLECs have been authorized to provide local exchange service.
Nevertheless, ILECs hold a virtual monopoly in the local exchange service
market. At locations where ILECs provide local exchange service, the Applicant
will be entering the market as an alternative provider of local exchange service
and, as such, the Applicant will have to compete with those companies in order to
obtain customers. In areas where ILECs do not serve customers, the Applicant
may- have to convince developers to-allow it to provide service to their -
developments.

7.1.2 The number of alternative providers of the service.

Qwest and various independent LECs are the primary providers of local exchange
service in the State. Several CLECs and local exchange resellers are also
providing local exchange service.

7.1.3 The estimated market share held by »éach alternative provider of the service.

Since Qwest and the independent LECs are the primary providers of local
exchange service in the State, they have a large share of the market. Since the
CLECs and local exchange resellers have only recently been authorized to offer
service they have limited market share.

7.1.4 The names and addresses of any alternative providers of the service that are
also affiliates of the telecommunications Applicant, as defined in A.A.C. R14-
2-801.

None.
7.1.5 The ability of alternative providers to make functionally equivalent or

substitute services readily available at competitive rates, terms and
conditions.
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ILECs have the ability to offer the same services that the Applicant has requested
1n their respective service territories. Similarly many of the CLECs and local
exchange resellers also offer substantially similar services.

7.1.6 Other indicators of market power, which may include growth and shifts in
market share, ease of entry and exit, and any affiliation between and among
alternative providers of the service(s).

The local exchange service market is:

a. One in which ILECs own networks that reach nearly every residence and
business in their service territories and which provide them with a virtual
monopoly over local exchange service. New entrants are also beginning
to enter this market.

b. One in which new entrants will be dependent upon ILECs:

1. To terminate traffic to customers. L
To provide essential local exchange service elements until the
entrant’s own network has been built.

3. For interconnection.

C. One in which ILECs have had an existing relationship with their
customers that the new entrants will have to overcome if they want to
compete in the market and one in which new entrants do not have a long
history with any customers.

d. One in which most customers have few, if any choices since there is

generally only one provider of local exchange service in each service
territory.
€. Onein which the Applicant will not have the capability to adversely affect

prices or restrict output to the detriment of telephone service subscribers.

7.2  COMPETITIVE SERVICES ANALYSIS FOR INTEREXCHANGE SERVICES

7.2.1 A description of the general economic conditions that exist, which makes the
relevant market for the service one that, is competitive.

The interexchange market that the Applicant seeks to enter is one in which
numerous facilities-based and resold interexchange carriers have been authorized
to provide service throughout the State. The Applicant will be a new entrant in
this market and, as such, will have to compete with those companies in order to
obtain customers.

A
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7.2.2

7.2.3

7.2.4

7.2.5

7.2.6

The number of alternative providers of the service.

There are a large number of facilities-based and resold interexchange carriers
providing both interLATA and intraLATA interexchange service throughout the
State. In addition, various ILECs provide intraLATA interexchange service in
many areas of the State.

The estimated market share held by each alternative provider of the service.

The large facilities-based interexchange carriers (AT&T, Sprint, MCI WorldCom,
etc.) hold a majority of the interLATA interexchange market, and the ILECs
provide a large portion of the intraLATA interexchange market. Numerous other
interexchange carriers have a smaller part of the market and one in which new
entrants do not have a long history with any customers.

The names and addresses of any alternative providers of the service that are
also affiliates of the telecommunications Applicant, as defined in A.A.C. R14-
2-801.

e o N SN

None.

The ability of alternative providers to make functionally equivalent or
substitute services readily available at competitive rates, terms and
conditions.

Both facilities-based and resold interexchange carriers have the ability to offer
the same services that the Applicant has requested in their respective service
territories. Similarly many of the ILECs offer similar intral ATA toll services.

Other indicators of market power, which may include growth and shifts in

market share, ease of entry and exit, and any affiliation between and among

alternative providers of the service(s).

The interexchange service market is:

a. One with numerous competitors and limited barriers to entry.

b. One in which established interexchange carriers have had an existing
relationship with their customers that the new entrants will have to

overcome if they want to compete in the market.

c. One in which the Applicant will not have the capability to adversely affect
prices or restrict output to the detriment of telephone service subscribers.

M
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8. ALTERNATIVE OPERATOR SERVICE SPECIFIC ISSUES

Alternative Operator Service (“AOS”) is a service industry that provides resold
telecommunications and operator services to large distinct customers, such as hotels,
motels, health care and correctional facilities. The AOS provider will contract with the
hotel or correctional facility to provide services. The hotel or correctional facility is
referred to as an “aggregator” as in the ordinary course of its operations it allows for
intrastate telephone services to be available to its patrons. The patrons of the
“aggregator” are referred to as “end-users.” AOS services are provided by routing all
calls originating from the aggregator premise to the AOS provider, which then handles
the call to meet the needs of the end-user. '

“End-users” have no control over the aggregator’s subscription for long distance
service, and as such are essentially captive customers for telecommunications services.
The Commission has previously determined that it is in the public interest to ensure that
an end user using the telecommunications services of an AOS provider be charged rates
consistent with the corresponding rates and service charges of certified facilities-based
toll carriers available to the calling public.

Staff has reviewed the authorized rates and service charges applicable to AOS
providers. Staff reviewed the rates of AT&T Communications of the Mountain States,
Inc. (“AT&T”), MCI Telecommunications Corporation, (“MCI”), Sprint
Communications Company, (Sprint), Allnet Communications Services, Inc., (“Allnet”),
and QWEST Communications (“QWEST”). Staff then developed the attached Schedule
1 and 2, establishing maximum rates for the AOS services. These maximum rates
coupled with discounting authority provide the market participants with the ability to
compete on price and service quality. The Commission adopted these maximum rates in
Decision No. 61274.

8.1 RATE REVIEW PROCESS

Staff has reviewed the rates of five major toll carriers to establish the maximum
AOS rates, service charges and operator-dialed surcharges set forth on Schedule 1 and 2.
If any of the carriers forming the rate group obtain higher rates, the Applicant should be
authorized to allow its rates to float in accordance with the carriers revised higher rates so
long as the AOS provider complies with the following tariff filing requirements. The
Applicant is required to file: 1) an estimate of the value of its plant to serve Arizona
customers; 2) a tariff setting forth the new maximum rates, which do not exceed the
maximum rates of the five major carriers set; and 3) all information required by A.A.C.
R14-2-1110.

For example, AT&T currently has maximum rates in the night/weekend rate
period in mileage bands O through 292 for the first minute and additional minutes in
Schedule 1. In the event AT&T was to increase its rates in these mileage bands, the rates
changed would establish new maximum rates in Schedule 1. Pursuant to Staff’s
recommendation, the Applicant would be allowed to seek authorization to increase its
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maximum rates and/or service charges accordingly by complying with the filing
requirements described above.

8.2  DISCOUNTING AUTHORITY

Staff recommends that the Applicant should be allowed to discount its rates and
service charges to the marginal cost of providing the services. -Discount authority will
provide the company with pricing flexibility to compete with other providers, as well as
allow the potential benefits of price competition to accrue to end-users.

8.3  INTERLATA TOLL CHARGES

Staff recommends interLATA rates and service charges to be based on the
maximum rates and service charges authorized for certain interexchange carriers
(“IXCs”) certificated in Arizona as described above.

Staff récommends that the Commission authorize the Applicant to charge the=----
maximum rate in each mileage band, respective of the day of the week and time of the
day, currently authorized for any of the facilities-based IXC’s as set forth in Schedule 1.
In addition, Staff recommends that the Commission limit the Company’s service charges
to the highest authorized maximum service charge of any of the facilities-based IXC’s as
set forth in Schedule 1.

8.4  INTRALATA TOLL CHARGES

Staff recommends IntraLATA rates and service charges to be based on the
maximum rates and service charges of the various facilities-based carriers certified to
carry intralLATA toll calls in Arizona as described above.

Staff recommends that the Commission authorize the Applicant to charge the
maximum rate in each mileage band, respective of the day of the week and time of the
day, currently authorized for any of the various facilities-based intraL ATA carries set
forth in Schedule 2. Furthermore, Staff recommends that the Commission limit the
Company’s service charges to the highest authorized maximum service charge of any of
the facilities-based intralL ATA carriers set forth in Schedule 2.

The attached Schedule 1 and 2 set forth Staff’s recommended surcharges for
interLATA and intral. ATA toll calls respectively.
8.5  OPERATOR-DIALED SURCHARGE AND PROPERTY SURCHARGE

An operator-dialed surcharge is imposed when an end user has the capability to
dial the call, but requests the operator to dial and make the call. A property surcharge is a
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per call bonus paid to the aggregator by the AOS Company. In prior decisions, the
Commission has approved both an operator-dialed surcharge and a property (location-
specific or subscriber) surcharge.

Staff recommends that the property surcharge be limited to $1.00 per call. The
Commission has approved a property surcharge of $1.00 for the majority of AOS carriers
certified in Arizona. Limiting the property surcharge provides a level playing field for
the competitors. Staff recommends consistency in the property surcharge to stress the
importance of providing service to the end-users, rather than higher payments to
aggregators for the opportunity to serve end-users. K

Staff recommends approval of the operator-dialed surcharge and the property
surcharge as described in Schedule 1 and 2.

8.6  ZERO MINUS CALLS

The term “zero-minus” refers to calls by individuals who dial “0.” The

-~ Commission adopted A.A.C. R14-2-1006(A), which requires the AOS-provider to route

all zero-minus calls to the originating LEC. The Commission also provided a waiver
from the requirement upon a showing that the AOS provider could provide the caller with
equally quick and reliable service. CF has not requested such a waiver.

8.7  PROPOSED TARIFF

In its original application, CF indicated that its AOS rates would be determined on
an ICB. CF has since amended this statement and certified that its AOS services will not
be provided on an ICB, that taniffs indicating its actual AOS rates will be submitted prior
to the provision of service and that those rates will not exceed the maximum rates set
forth in the attached Schedules 1 and 2.

9. PRIVATE LINE TELECOMMUNICATIONS SERVICE SPECIFIC ISSUES

Private line service is a direct circuit or channel specifically dedicated to the use
of an end user organization for the purpose of directly connecting two or more sites in a
multi-site enterprise. Private line service provides a means by which customers may
transmit and receive messages and data among various customer locations over facilities
operated and provided by the Applicant. The Applicant is therefore engaged in providing
telecommunications service for hire to the public, which fits the definition of a common
carrier and a public service corporation. Staff believes the Commission has jurisdiction
over the services to be provided by CF. Staff also believes a hearing is necessary. On
September 29, 2005, CF submitted revised tariff pages reflecting the actual rates that will
be charged for Private Line Services. Staff has reviewed these rates and believes that
they are comparable to the rates of other Private Line Service providers currently
operating in the State of Arizona.
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The Applicant would initially be providing service in areas where an incumbent
local exchange carrier (“ILEC”), along with various competitive local exchange carriers
(“CLECs”) and interexchange carriers are providing telephone and private line services.
Therefore, the Applicant would have to compete with those providers in order to obtain
subscribers to its services. The Applicant would be a new entrant and would face
competition from both an incumbent provider and other competitive providers in offering
service to its potential customers. Therefore, the Applicant would generally not be able
to exert market power. Thus, the competitive process should result in rates that are just
and reasonable.

10. RECOMMENDATIONS

The following sections contain the Staff recommendations on the application for a
CC&N and the Applicant’s petition for a Commission determination that its proposed
services should be classified as competitive.

10.1 RECOMMENDATIONS ON THE APPLICATION FOR A CC&N

Staff recommends that Applicant’s application for a CC&N to provide Intrastate
telecommunications services, as listed in this Report, be granted In addition, Staff
further recommends:

1. That the Applicant complies with all Commission Rules, Orders and other
requirements relevant to the provision of intrastate telecommunications services;

2. That the Applicant abides by the quality of service standards that were approved
by the Commission for Qwest in Docket No. T-01051B-93-0183;

3. That the Applicant be prohibited from barring access to alternative local exchange
service providers who wish to serve areas where the Applicant is the only
- provider of local exchange service facilities;

4. That the Applicant be required to notify the Commission immediately upon
changes to the Applicant’s name, address or telephone number;

5. That the Applicant cooperate with Commission investigations including, but not
limited to customer complaints;

6. The rates proposed by this filing are for competitive services. In general, rates for
competitive services are not set according to rate of return regulation. Staff
obtained information from the company and has determined that its fair value rate
base is $1,978,949. Staff has reviewed the rates to be charged by the Applicant
and believes they are just and reasonable as they are comparable to other
competitive local carriers, local incumbent carriers and major long distance
companies offering service in Arizona and comparable to the rates the Applicant
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10.

11.
12.
13.

14.

charges in other jurisdictions. The rate to be ultimately charged by the company
will be heavily influenced by the market. Therefore, while Staff considered the
fair value rate base information submitted by the company, the fair value
information provided was not given substantial weight in this analysis;

If at some future date, the Applicant wants to collect advances, deposits and/or
prepayments from its resold interexchange service customers, Staff recommends
that the Applicant be required to file an application with the Commission for
Commission approval. = Such application must reference the decision in this
docket and must explain the applicant’s plans for procuring its performance bond;

That the Applicant offer Caller ID with the capability to toggle between blocking
and unblocking the transmission of the telephone number at no charge;

That the Applicant offer Last Call Return service that will not return calls to
telephone numbers that have the privacy indicator activated;

Staff further recommends that the Commission authorize the Applicant to
discount its rates- and service charges to the marginal cost of providing the

services;

That the Applicant submit interexchange tariffs indicating that it does not collect
advances, deposits and or prepayments;

The Applicant’s interLATA rates and service charges for AOS services should be
based on the maximum rates and service charges as set forth in Schedule 1;

The Applicant’s intralL ATA rates and service charges for AOS services should be
based on the maximum rates and service charges as set forth in Schedule 2;

The Applicant’s property surcharge for AOS services be limited to $1.00 per call.

Staff further recommends that the Applicant be ordered to comply with the

following. If it does not do so, the Applicant’s CC&N shall be null and void without
further order of the Commission and no time extensions shall be granted.

1.

2.

The Applicant shall docket conforming tariffs for each service within its CC&N
within 365 days from the date of an Order in this matter or 30 days prior to
providing service, whichever comes first. The tariffs submitted shall coincide
with the application and state that the Applicant does not collect advances,
deposits and/or prepayments from its customers.

The Applicant shall:

a. Procure a performance bond equal to $225,000. The minimum bond amount
of $225,000 should be increased if at any time it would be insufficient to
cover advances, deposits, and/or prepayments collected from the Applicant’s

A
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customers. The bond amount should be increased in increments of $112,500.
This increase should occur when the total amount of the advances, deposits,
and prepayments is within $22,500 of the bond amount.

b. Docket proof of the performance bond within 365 days of the effective date of
an Order in this matter or 30 days prior to the provision of service, whichever
comes first. The performance bond must remain in effect until further order
of the Commission.

c. If at some time in the future the Applicant does collect advances, deposits
and/or prepayments from its customers, Staff recommends that the Applicant
be allowed to file a request for cancellation of its established performance
bond regarding its resold services. Such request must reference the decision
in this docket and must explain the Applicant’s plans for canceling those
portions of the bond.

ER e -

16.2° " RECOMMENDATION ON THE APPLICANT’S PETITION TO HAVE ITS ~=--

PROPOSED SERVICES CLASSIFIED AS COMPETITIVE

Staff believes that the Applicant’s proposed services should be classified as
competitive. There are alternatives to the Applicant’s services. The Applicant will have
to convince customers to purchase its services, and the Applicant has no ability to
adversely affect the local exchange or interexchange service markets. Therefore, the
Applicant currently has no market power in the local exchange or interexchange service
markets where alternative providers of telecommunications services exist. Staff therefore
recommends that the Applicant’s proposed services be classified as competitive.



Attachment A

The following are the states in which CF’s affiliates are currently certificated to provide
telecommunications services:

Alabama
Arkansas
California
Colorado
Conecticut

- Georgia
Idaho
Illinois
Indiana

. Kansas

. Kentucky

. Louisiana

. Massachusetts

. Michigan

. Minnesota

. Mississippi ~ - e

. Missouri -

. Nebraska

. Nevada

. New Hampshire

. New Mexico

. New York

. North Carolina

. Ohio

. Oklahoma

. Oregon

. South Carolina

. Tennessee

. Texas

. Vermont

. Virginia

. Washington

. West Virginia

34. Wisconsin
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Schedule 1

" Alternative Operator Services
Maximum InterLata Usage Charges

Mileage Day Time (a) Evening/Holiday (b) ‘Night/Weekend (c)
Band
First Addtl. First Addtl. First Addtl.
Minute Minute Minute Minute Minute Minute
0-10 0.3000 0.3000 0.3000 0.3000 0.3000 0.3000
11-16 0.4000 0.3000 0.3000 0.3000 0.3000 0.3000
17-22 0.4000 0.3000 0.3000 0.3000 0.3000 0.3000
23-30 0.4500 0.3000 0.3135 0.3000 0.3000 0.3000
31-40 0.5065 0.3000 0.3135 0.3000 0.3000 0.3000
41-55 0.5307 0.3332 0.3135 0.3000 .0.3000 0.3000
56-70 0.5560 0.3732 0.3590 0.3000 0.3000 0.3000
71-124 0.5560 0.3865 0.3590 0.3000 0.3000 0.3000
125-196 0.5560 0.4265 0.3590 0.3000 0.3000 0.3000
197-292 0.5560 0.4799 0.3590 0.3000 0.3000 0.3000
293 & Over 0.5800 0.4820 0.3908 0.3000 0.3000 0.3000
Rate Periods .

(a) Day time is Monday through Friday 8:00 a.m. to 5 p.m.

(b) Evening/Holiday is Sunday through Friday 5:00 p.m. to 11:00 p.m.
Officially recognized holidays are: New Year’s Day, Memorial Day, Independence Day, Labor Day,
Thanksgiving and Christmas Day. Evening rates are applicable during all holiday hours, except for
hours when a lower rate (i.e. Night/Weekend) 1s applicable.

(c) Night/Weekend is Sunday through Thursday 11:00 p.m. to 8:00 a.m., 11:00 p.m. Friday through 5:00
p.m. Sunday. ’

Alternative Operator Services
Maximum InterLata Services Charges

Service (1) (2) Maximum Charge
Customer Dialed Calling or Credit Card $1.50
Operator Dialed Calling or Credit Card $2.50
Station — to — Station Collect $2.33
Person - to — Person Collect : $4.66
Third Party Person — to — Person $4.66
Third Party Station — to. Station $2.33
Person—+to — Person $4.50
Station - to — Station $3.50
Directory Assistance $2.00

(1) An Operator Dialed Surcharge of $2.00 will be applied to an end user who has the capability to
call, but requests the operator to do so instead. In accordance with A.A.C. R14-2-1005, end users
shall be informed of this charge before call completion. This surcharge will not be imposed in
cases of equipment failure or where the end user is experiencing a disability.

(2) A Property Surcharge, Subscriber Surcharge or Location Specific Charge may be added to all
operator assisted calls completed from Company subscriber locations. This surcharge will appear
on the customer’s bill and will be capped at $1.00 per call; all of this surcharge will be remitted to
the aggregator; however, this surcharge will not be collected by the Company if the aggregator is
also collecting a surcharge.

Company
Docket No.
Decision No.

A




Schedule 2

Alternative Operator Services
Maximum Intral.ata Usage Charges

Mileage Day Time (a) Evening/Holiday (b) Night/Weekend (c)
Band
First Addtl. First Addtl. First Addtl.
Minute Minute Minute Minute Minute Minute
0-10 0.3000 0.3000 0.3000 0.3000 0.3000 0.3000
11-16 0.4000 0.3000 0.3000 0.3000 0.3000 0.3000 s
17-22 0.4000 0.3000 0.3000 0.3000 0.3000 0.3000 .
23-30 0.4500 0.3000 0.3135 0.3000 0.3000 0.3000
31-40 0.4500 0.3000 0.3135 0.3000 0.3000 0.3000
41-55 0.4500 0.3000 0.3135 0.3000 0.3000 0.3000
56-70 0.5200 0.3300 0.3590 0.3000 0.3000 0.3000
71-124 0.5200 0.3300 0.3590 0.3000 0.3000 0.3000
125-196 0.5300 0.3600 0.3590 0.3000 0.3000 0.3000
197-292 0.5800 0.3600 0.3590 0.3000 0.3000 0.3000
293 & Over 0.5800 0.3800 0.3980 0.3000 0.3300 0.3000
7 == - ~Rate Periods

(a) Day time is Monday through Friday 8:00 a.m. to 5 p.m.

(b) Evening/Holiday is Sunday through Friday 5:00 p.m. to 11:00 p.m.
Officially recognized holidays are: New Year’s Day, Memorial Day, Independence Day, Labor Day,
Thanksgiving and Christmas Day. Evening rates are applicable during all holiday hours, except for
hours when a lower rate (i.e. Night/Weekend) is applicable.

(c) Night/Weekend is Sunday through Thursday 11:00 p.m. to 8:00 a.m., 11:00 p.m. Friday through 5:00
p-m. Sunday.

Alternative Operator Services
Maximum Intral.ata Services Charges

Service (1) (2) Maximum Charge
Customer Dialed Calling or Credit Card $1.50
Operator Dialed Calling or Credit Card $2.50
Station — to — Station Collect $2.30 -
Person — to — Person Collect $4.50
Third Party Person — to — Person $4.50
Third Party Station ~ to Station $2.30
Person—to — Person $4.50
Station ~ to — Station $3.50
Directory Assistance . $2.00

(1) An Operator Dialed Surcharge of $2.00 will be applied to the capability to call, but requests the
operator to do so instead. In accordance with A.A.C. R14-2-1005, end users shall be informed of this
charge before call completion. This surcharge will not be imposed in cases of equipment failure or
where the end user is experiencing a disability.

(2) A Property Surcharge, Subscriber Surcharge or Location Specific Charge may be added to all operator
assisted calls completed from Company subscriber locations. This surcharge will appear on the
customer’s bill and will be capped at $1.00 per call; all of this surcharge will be remitted to the
aggregator; however, this surcharge will not be collected by the Company if the aggregator is also
collecting a surcharge.

Company
Docket No.
Decision No.
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IN THE MATTER OF THE APPLICATION OF DOCKET 10. T-04260A-04-0 § <

CHARTER FIBERLINK AZ-CCVII, LLC FOR A
CERTIFICATE OF CONVENIENCE AND
NECESSITY TO PROVIDE RESOLD LONG
DISTANCE AND LOCAL EXCHANGE,
FACILITIES-BASED LONG DISTANCE AND
LOCAL EXCHANGE, ALTERNATIVE
OPERATOR SERVICES AND PRIVATE LINE ~
TELECOMMUNICATIONS SERVICES.

PROCEDURAL ORDER

BY THE COMMISSION:

On-May 20, 2004;-Charter Fiberlink AZ-CCVIIL, LLC (“Applicant”) submitted to the Arizona=j-~:"

Corporation Commission (“Commission™) an application for a Certificate of Convenience and
Necessity (“Certificate”) to provide resold long distance, facilities-based long distance, resold local
sxchange, facilities-based local exchange, alternative operator services and private line
:elecommunications services within the State of Arizona. The application petitioned the Commission
for determination that its proposed s‘ervices should be classified as competitive.

On December 10, 2004, the Commission’s Utilities Division Staff (“Staff”) filed a Staff
Report recommending approval of the application subject to certain conditions.

By Procedural Order issued December 17,2004, the matter was set for hearing to commence
>n March 10,2005.

Applicant caused notice of the hearing to be\ published in the Arizona Republic, a newspaper
>f general circulation in the requested Certificate service area. No requests for intervention were
filed. |

On March 10,2005 the hearing convened as scheduled. No members of the public appeared
to provide public comment.

At the hearing, Applicant requested an indefinite continuance of the hearing pending a

possible amendment to its application.

S\TWolfe\Telecom\Facils\po\040383pod.doc 1
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By Procedural Order issued April 6,2005, the hearing was continued for a period of 180 days,
and Applicant was informed that if no amendment to the application or request for hearing was filed
by September 6,2005, that the docket would be administratively closed.

On September 1, 2005, Applicant filed a Request for Hearing. Applicant indicated therein
that it would not be filing an amendment to its application. .

By Procedural Order issued September 12, 2005, Va new hearing date was set for September
30,2005. "

On September 29, 2005, Applicant filed a revised tariff showing rates in addition to ICB
(individual case basis) for private line services and pro forma tariffs showing service descriptions and
rates for various local exchange and long distance service offerings. The September 29, 2005 filing
also included other updated information.
= Prior o a hearing on the Application, Staff should have an:opportunity to update its Staff
Report in response to the Company’s September .29, 2005 filing, and the timeclock should be
suspended accordingly.

-IT IS THEREFORE ORDERED that the hearing on this matter set for September 30,2005 at

10:00 a.m. is hereby continued to November 22,2005 at 10:00 a.m. to allow time for Staffto file an
amendment to its Staff Report in response to the Applicant’s September 29,2005 filing.

URTHER:ORDERED that Staff shall file'an amendmentto’its Staff Reportby October |

IT IS FURTHER ORDERED that the timeclock in this proceeding is suspended pending the
continuation of the hearing.
IT IS FURTHER ORDERED that the Presiding Officer may rescind, alter, amend, or waive

any portion of this Procedural Order either by subéequentProcedural Order or by ruling at hearing.

o
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IT IS FURTHER ORDERED that the Ex Parte Rule (A.A.C. R14-3-113 - Unauthorized
Communications) applies to this proceeding and shall remain in effect until the Commission’s

Decision in this matter is final and non-appealable.

DATED this &% of September, 2005.

P

L
ADMINISTRATIVE LAW JUDGE

Copieynf the foregoing mailed/faxed
this day of September, 2005 to:

Michael W. Patten

ROSHKA HEYMAN & DeWULF

One Arizona Center

400 East Van Buren Street, Ste. 800

Phoenix, AZ 85004 ]

Attomey for Fibérlink AZ-CCVIL, LLC LT

Christopher Kempley, Chief Counsel

Legal Division

ARIZONA CORPORATION COMMISSION
1200 West Washington Street

Phoenix, Arizona 85007

Emest Johnson, Director

Utilities Division

ARIZONA CORPORATION COMMISSION
1200 West Washington Street

Phoenix, Anzona 85007

ARIZONA REPORTING SERVICE, INC.
2627 N. Third Street, Ste. Three
Phoenix, Anzona 85004-1104

By: , -
Molly Johngén
Secretary tg Teena Wolfe

(%)




NEW APPLICATION

FRIEND, HUDAK & HARRIS,
ATTORNEYS AT LAW
SUITE 1450 , el sl R
RECEIVED
THREE RAVINIA DRIVE
ATLANTA, GEORGIA 30346-2117

(770) 399-9500 00y MAY 20 A 10: 23
FACSIMILE (7700 395-0000
EMAIL: f2@M2.con AZ CORP COMMISSION
, DOCUMEHT CONTROL
May 18, 2004

VIA OVERNIGHT MAIL
Arizona Corporation Commission
Docket Control T
1200 West Washington Street -04260A-04-0383

Phoenix, Arizona 85007-2927

Re: Application and Petition of Charter Fiberlink AZ - CCVIL, LLC for a Certificate of
Convenience and Necessity to Provide Intrastate Telecommunications Services (the
“Application”)

Dear Sir or Madam:

Enclosed are the original and fourteen (14) copies of Charter Fiberlink AZ — CCVI, LLC’s
(“Charter”) Application. Please file Charter’s Application in your usual fashion and return one (1)
file-stamped copy to us in the enclosed envelope.

If you have any questions or comments, please call the undersigned.

Sincerely,
Brad S. Macdonald
BSM/jh
Enc.

cc: Charter Fiberlink AZ - CCVIL, LLC
(with enclosure)
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ARIZONA CORPORATION COMMISSION RECEIVED
Application and Petition for Certificate of Convenience and Necessity to Provide
Intrastate Telecommunications Services [ﬂﬂn %AY 20 Alg 23
Mail original plus 13 copies of completed application to: For Docket Control Only: 77 CORP COMMI § SION
(Please Stamp Here) DOCUMENT CONTROL

Docket Control Center
Arizona Corporation Commission
1200 West Washington Street

- Phoenix, Arizona 85007-2927
Please indicate if you have current applications pending
in Arizona as an Interexchange reseller, AOS provider,
or as the provider of other telecommunication services.
Type of Service: Not applicable
Docket No.: Date: Date Docketed:
Type of Service: Not applicable
Docket No.: Date: Date Docketed:

A. COMPANY AND TELECOMMUNICATION SERVICE INFORMATION

(A-1) Please indicate the type of telecommunications services that you want to provide in Arizona and answer
the appropriate numbered items:

X Resold Long Distance Telecommunications Services (Answer Sections A, B).
_X  Resold Local Exchange Telecommunications Services (Answer Sections A, B, C).

_X _ Facilities-Based Long Distance Telecommunications Services (Answer Sections A, B, D).

_X  Facilities-Based Local Exchange Telecommunications Services (Answer Sections A, B, C, D, E)
X

Alternative Operator Services Telecommunications Services (Answer Sections A, B)

(A-2)  The name, address, telephone number (including area code), facsimile number (including area code), e-
malil address, and World Wide Web address (if one is available for consumer access) of the Applicant:

Charter Fiberlink AZ - CCVIL, LLC
12405 Pewerscourt Drive

St. Louis, Missouri 63131-3674

Tel: (314) 965-0555

Fax: (314) 965-6640
www.charter.com

07/14/03
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http://www,charter.com

{A-3)  The d/b/a ("Doing Business As") name if the Applicant is doing business under a name different from
that listed in Item (A-2):

None.

(A-4)  The name, address, telephone number (including area code), facsimile number (including area code),
and E-mail address of the Applicant's Management Contact:

Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVIL, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674

Tel: (314) 543-2567

Fax: (314) 965-6640
CCoxl@chartercom.com

(A-5) The name, address, telephone number (including area code), facsimile number (including area code),
and E-mail address of the Applicant's Attorney and/or Consultant:

Charles A. Hudak

Brad S. Macdonald

Friend, Hudak & Harris, LLP
Three Ravinia Drive, Suite 1450
Atlanta, Georgia 30346-2131
Tel: (770) 399-9500

Fax: (770) 395-0000
chudak@fh2.com
bmacdonald@fh2.com

(A-6) The name, address, telephone number (including area code), facsimile number (including area code),
E-mail address of the Applicant’s Complaint Contact Person:

Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVIL, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674

Tel: (314) 543-2567

Fax: (314) 965-6640
CCoxl@chartercom.com

(A-7) What type of legal entity is the Applicant?

Sole proprietorship

__ Parmership: _ Limited, ___ General, ____ Arizona, ___ Foreign
X Limited Liability Company: ~_ Arizona, X  Foreign
__ Corporation: “§”, “C, Non-profit

Domicile:  Arnizona, ____ Foreign

Other, specify:

07/14/03
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(A-8) Please include “Attachment A™:
Attachment “A” must include the following information:

1. A copy of the Applicant's Certificate of Good Standing as a domestic or foreign corporation, LLC,
or other entity in the State of Arizona.

2. A list of the names of all owners, partners, limited liability company managers (or if a member
managed LLC, all members), or corporation officers and directors (specify).

3. Indicate percentages of ownership of each person listed in A-8.2.

See Attachment “A”.

(A-9) Include your Tariff as "Attachment B".

Your Tariff must include the following information:

{.  Proposed Rates and Charges for each service offered (reference by Tariff page number).
Tariff Maximum Rate and Prices to be charged (reference by Tariff page number).

Terms and Conditions Applicable to provision of Service (reference by Tariff page number).

powow

Deposits, Advances, and/or Prepayments Applicable to provision of Service (reference by Tariff
page number).

5. The proposed fee that will be charged for returned checks (reference by Tariff page number).
See Attachment “B”,

(A-10) Indicate the geographic market to be served:
X Statewide. (Applicant adopts statewide map of Arizona provided with this application).
Other. Describe and provide a detailed map depicting the area.

See Attachment “C”.

(A-11) Indicate if the Applicant or any of its officers, directors, partners, or managers has been or are currently
involved in any formal or informal complaint proceedings pending before any state or federal regulatory
comumission, administrative agency, or law enforcement agency.

Describe in detail any such involvement. Please make sure you provide the following information:
1. States in which the Applicant has been or is involved in proceedings.

2. Detailed explanations of the Substance of the Complaints.

3. Commission Orders that resolved any and all Complaints.

4. Actions taken by the Applicant to remedy and/or prevent the Complaints from re-occurring.

Neither the Applicant nor any of its officers, directors, partners, or managers have been or are
currently involved in any formal or informal complaint proceedings pending before any state or federal
regulatory commission, administrative agency, or law enforcement agency.

(A-12) Indicate if the Applicant or any of its officers, directors, partners, or managers has been or are currently
involved in any civil or criminal investigation, or had judgments entered in any civil matter, judgments levied by
any administrative or regulatory agency, or been convicted of any criminal acts within the last ten (10) years.

Describe in detail any such judgments or convictions. Please make sure you provide the following
information:

1. States involved in the judgments and/or convictions.

2. Reasons for the investigation and/or judgment.

07/14/03
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3. Copy of the Court order, if applicable.

Neither the Applicant nor any of its officers, directors, partners, or managers have been or are
currently invelved in any civil or criminal investigation, or had judgments entered in any civil matter,
judgments levied by any administrative or regulatory agency, or been convicted of any criminal acts
within the last ten (10) years.

(A-13) Indicate if the Applicant's customers will be able to access alternative toll service providers or resellers
via 1+101XXXX access.

X Yes No

Applicant’s initial service offering in Arizona will be merely point-to-point data services that are
not interconnected with the public switched telephone network. Such services will not permit access to
alternative toll service providers or resellers via 1+101XXXX. However, when Applicant expands its
service offerings to include traditional switched/interconnected local exchange and long distance services,
Applicant’s customers will be able ta access alternative toll service providers or resellers via 1+101XXXX
access.

(A-14) Is applicant willing to post a Performance Bond? Please check appropriate box(s).

___ For Long Distance Resellers, a $10,000 bond will be recommended for those resellers who collect
advances, prepayments or deposits.

Yes X No

If "No", confinue to question (A-15).
___ For Local Exchange Resellers, a $25,000 bond will be recommended.

Yes X No
If "No", continue to question (A-15).

__ For Facilities-Based Providers of Long Distance, a2 $100,000 bond will be recommended.

_ Yes X No
If "No", continue to question (A-15).

___ For Facilities-Based Providers of Local Exchange, a $100,000 bond will be recommended.

Yes X No

If "No", continue to question (A-15).

Note: Amounts are cumulative if the Applicant is applying for more than one type of service.

(A-15) 1If No to any of the above, provide the following information. Clarify and explain the Applicant's
deposit policy (reference by tariff page number). Provide a detailed explanation of why the applicant's superior
financial position limits any risk to Arizona consumers.

Applicant’s deposit policy is set forth in Section 2.8 at page 20 of its Tariff No. 1, and Section 2.8
at page 20 of its Tariff No. 2. These sections provide that Applicant “may, in some instances, require
deposits from Customers. Any such cash deposit received by [Applicant] will bear simple interest at a rate
of 7% per annum. Deposits will not exceed two and a half times (2.5x) the estimated monthly charge for
service.” Applicant aaticipates that it will generally not require deposits from its customers. However, in
some instances Applicant may seek a deposit from a Customer when, for example, Applicant perceives the
customer to be a credit risk.

07/14/03
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Applicant is a newly created limited liability company. As a limited liability company, Applicant
has members instead of shareholders. CCVII Fiberlink, LLC owns one hundred percent (100%) of
Applicant’s membership interests. Charter Communications, Inc. (“Charter”), which is a publicly traded
company (Nasdaq — CHTR) in turn, indirectly owns one hundred percent (100%) of CCVII Fiberlink,
LLC. During the 2003 calendar year, Charter Communications, Inc. generated approximately $4.8 billion
in revenues and, as of December 31, 2003, Charter had in excess of $21.4 billion in assets. Applicant, as a
Charter operating subsidiary, has Charter’s complete support of its Arizona operations. Charter’s
immense financial capability serves as adequate protection for Applicant’s Arizona customers.

(A-16) Submit copies of affidavits of publication that the Applicant has, as required, published legal notice of
the Application in all counties where the applicant is requesting authority to provide service.

Note: For Resellers, the Applicant must complete and submit an Affidavit of Publication Form as Attachment
“C” before Staff prepares and issues its report. Refer to the Commission’s website for Legal Notice Material
(Newspaper Information, Sample Legal Notice and Affidavit of Publication). For Facilities-Based Service
Providers, the Hearing Division will advise the Applicant of the date of the hearing and the publication of legal
notice. Do not publish legal notice or file affidavits of publication until your are advised to do so by the Hearing
Division.

Applicant is applying for facilities-based authority. Therefore, no affidavits are required prior to
the filing of this Application.

(A-17) Indicate if the Applicant is a switchless reseller of the type of telecommunications services that the
Applicant will or intends to resell in the State of Arizona:

Yes X No

If “Yes", provide the name of the company or companies whose telecommunications services the
Applicant resells.

(A-18) List the States in which the Applicant has had an application approved or denied to offer
telecommunications services similar to those that the Applicant will or intends to offer in the State of Arizona:

Note: If the Applicant is currently approved to provide telecommunications services that the Applicant intends to
provide in Arizona in less than six states, excluding Arizona, list the Public Utility Commission (“PUC”) of each
state that granted the authorization. For each PUC listed provide the name of the contact person, their phone
number, mailing address including zip code, and e-mail address.

Applicant is not certificated and is not seeking certification to provide telecommunications and
data communications services in any other state. However, Applicant has numerous affiliates who are
certificated, or are seeking certification, to provide services similar to those described herein in the
following states:

(a) Certificated Affiliates:

Charter Fiberlink - Alabama, LLC Alabama CLEC, IXC
Charter Fiberlink AR — CCVIIL, LLC Arkansas CLEC, IXC
Charter Fiberlink CA — CCO, LL.C California iXC
Charter Fiberlink CA — CCVIL, LLC California IXc
Charter Fiberlink CO - CCO, LLC Colorado CLEC, IXC
Charter Fiberlink - Georgia, LLC Georgia IXC
Charter Fiberlink ID - CCVIL, LLC Idaho IXC
Charter Fiberlink - llinois, L1.C Hlinois CLEC, IXC
Charter Fiberlink KS - CCO, LLC Kansas CLEC, IXC
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Charter Fiberlink KS - CCO, LLC Kansas CLEC, IXC

Charter Fiberlink - Kentucky, LLC Kentucky CLEC, IXC

Charter Fiberlink MA - CCO, LLC Massachusetts CLEC, IXC

Charter Fiberlink - Michigan, LLC Michigan CAP, IXC

Charter Fiberlink, LLC Minnesota CLEC, IXC

Charter Fiberlink - Missouri, LLC Missouri CLEC, IXC

Charter Fiberlink - Nebraska, LLC Nebraska CLEC, IXC

Charter Fiberlink NV - CCVII, LLC Nevada CLEC, IXC

Charter Fiberlink NM — CCO, LLC New Mexico CLEC

Charter Fiberlink NY - CCO, LLC New York CLEC, IXC

Charter Fiberlink NC - CCO, LLC North Carolina CLEC, IXC

Charter Fiberlink NC - CCVIL, LLC North Carolina CLEC, IXC

Charter Fiberlink OR - CCVII, LLC Oregon CLEC, IXC

Charter Fiberlink SC - CCO, LLC South Carolina CLEC, IXC

Charter Fiberlink SC - CCVIIL, LLC South Carolina CLEC, IXC

Charter Fiberlink - Tennessee, LLC Tennessee CLEC, IXC

Charter Fiberlink TX - CCO, LLC Texas IXC

Charter Fiberlink VT - CCO, LLC Vermont CLEC, IXC

Charter Fiberlink WA- CCVIIL, LLC Washington CLEC, IXC

Charter Fiberlink, LLC Wisconsin CLEC, IXC

(b) Affiliates with Certifications Pending:
Affiliate State Authorization
Sought

Charter Fiberlink CA - CCO, LLC California CLEC

Charter Fiberlink CA - CCVIIL, LLC California CLEC

Charter Fiberlink CT - CCO, LLC Connecticut CLEC, IXC

Charter Fiberlink - Georgia, LLC Georgia CLEC

Charter Fiberlink — ID CCVIL, LLC idaho CLEC

Charter Fiberlink LA - CCO,LLC Louisiana CLEC, IXC

Charter Fiberlink LA - CCVI, LLC Louisiana CLEC, IXC

Charter Fiberlink MS — CCVI, LLC Mississippi CLEC, IXC

Charter Fiberlink MS — CCVIL, LLC Mississippi CLEC, IXC

Charter Fiberlink NM - CCO, LLC New Mexico IXC

Charter Fiberlink NY - CCVIL, LLC New York CLEC, IXC

Charter Fiberlink OK - CCVIL, LLC Oklahoma CLEC, IXC

Charter Fiberlink VA - CCO, LLC Virginia CLEC, IXC

Charter Fiberlink VA - CCVL LLC Virginia CLEC, IXC

Charter Fiberlink VA — CCVII, LLC Virginia CLEC, IXC

Charter Fiberlink WV — CCO, LLC West Virginia CLEC, IXC

Charter Fiberlink WV - CCVI, LLC West Virginia CLEC, IXC
(A-19) List the States in which the Applicant currently offers telecommunications services similar to those that
the Applicant will or intends to offer in the State of Arizona.
Note: If the Applicant currently provides telecommunication services that the Applicant intends to provide in
Arizona in six or more states, excluding Arizona, list the states. If the Applicant does not currently provide
telecommunications services that the Applicant intends to provide in Arizona in five or less states, list the key
personnel employed by the Applicant. Indicate each employee’s name, title, position, description of their work
experience, and years of service in the telecommunications services industry.

See Item A-19 above. In addition, the key personnel comprising Applicant’s management team
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are described at Attachment “F”,

(A-20) List the names and addresses of any alternative providers of the service that are also affiliates of the
telecommunications company, as defined in R14-2-801.

None of Applicant’s affiliates, as defined in R14-2-801, is an alternative provider of Applicant’s
services in Arizona.

B. FINANCIAL INFORMATION

(B-1) Indicate if the Applicant has financial statements for the two (2) most recent years.
Yes X No

If "No," explain why and give the date on which the Applicant began operations.

Applicant is a newly formed entity and has not yet begun operations. Applicant anticipates
commencing operations shortly after approval of this Application. Applicant has the assurance of Charter
that it will be provided with the financial resources necessary to operate on a continuous basis in the State
of Arizona. The most recent public financial statements of Charter, which appeared in Charter’s
Securities and Exchange Commission Form 10-K dated March 15, 2004, are attached hereto at Attachment
“D”'

(B-2) Include "Attachment D".

Provide the Applicant's financial information for the two (2) most recent years.
1. A copy of the Applicant's balance sheet.
2. A copy of the Applicant's income statement.
3. A copy of the Applicant's audit report.
4. A copy of the Applicant's retained earnings balance.
5. A copy of all related notes to the financial statements and information.
Note: Make sure “most recent years” includes current calendar year or current year reporting period.

Because Applicant is a newly formed entity and has not yet begun operations, it does not have
financial statements for the two (2) most recent years. However, Applicant has the assurance of its
ultimate corporate parent, Charter, that it will be provided with the financial resources necessary to
operate on a continuous basis in the State of Arizona. Accordingly, Applicant is providing Charter’s
audited financial information for the twe (2) most recent years (2002 and 2003) at Attachment “D” hereto.

(B-3) Indicate if the Applicant will rely on the financial resources of its Parent Company, if applicable.

Applicant will obtain financing directly from Charter to support its initiation of service, its initial
provision of veice and data communications services in Arizona, and, if necessary, its procurement of any
systems or facilities. However, inasmuch as Applicant merely intends to operate leased facilities procured
from its cable affiliates and other providers operating in Arizona, Applicant believes that the revenues that
it will derive from its subscribers will provide adequate financing to support its ongoing operations.

(B-4)  The Applicant must provide the following information.

1. Provide the projected total revenue expected to be generated by the provision of
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telecommunications services to Arizona customers for the first twelve months following
certification, adjusted to reflect the maximum rates for which the Applicant requested approval.
Adjusted revenues may be calculated as the number of units sold times the maximum charge per
unit.

2. Provide the operating expenses expected to be incurred during the first twelve months of providing
telecommunications services to Arizona customers following certification.

3. Provide the net book value (original cost less accumulated depreciation) of all Arizona
jurisdictional assets expected to be used in the provision of telecommunications service to Arizona
customers at the end of the first twelve months of operation. Assets are not limited to plant and
equipment. Items such as office equipment and office supplies should be included in this list.

4. If the projected value of all assets is zero, please specifically state this in your response.

5. If the projected fair value of the assets is different than the projected net book value, also provide
the corresponding projected fair value amounts.

See Attachment “E”.,

C. RESOLD AND/OR FACILITIES-BASED LOCAL EXCHANGE TELECOMMUNICATIONS
SERVICES

(C-1) Indicate if the Applicant has a resale agreement in operation,

Yes X No

If "Yes", please reference the resale agreement by Commission Docket Number or Commission
Decision Number.

D. FACILITIES-BASED LONG DISTANCE AND/OR FACILITIES BASED LOCAL EXCHANGE
TELECOMMUNICATIONS SERVICES

(D-1) Indicate if the Applicant is currently selling facilities-based long distance telecommunications services
AND/OR facilities-based local exchange telecommunications services in the State of Arizona. This item applies
to an Applicant requesting a geographic expansion of their CC&N:

Yes X No

If "Yes," provide the following information: Not Applicable.

1. The date or approximate date that the Applicant began selling facilities-based long distance
telecommunications services AND/OR facilities-based local exchange telecommunications services

for the State of Arizona.

2. Identify the types of facilities-based long distance telecommunications services AND/OR facilities-
based local exchange telecommunications services that the Applicant sells in the State of Arizona.

If *No," indicate the date when the Applicant will begin to sell facilities-based long distance
telecommunications AND/OR facilities-based local exchange telecommunications services in the State

of Arizona:

Applicant intends to begin offering its point-to-point private line data services in Arizona shortly
after the Commission grants it the authority to do so.
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(D-2)  Check here if you wish to adopt as your petition a statement that the service has already been classified
as competitive by Commission Decision:

X  Decision # 64178 Resold Long Distance
X _ Decision # 64178 Resold LEC
X  Decision #64178 Facilities Based Long Distance

X Decision # 64178 Facilities Based LEC

E. FACILITIES-BASED LOCAL EXCHANGE TELECOMMUNICATIONS SERVICES

(E-1) Indicate whether the Applicant will abide by the quality of service standards that were approved by the
Commission in Commission Decision Number 59241:

X Yes No

(E-2) Indicate whether the Applicant will provide all customers with 911 and E911 service, where available,
and will coordinate with incumbent local exchange carriers ("ILECs") and emergency service providers to
provide this service:

X Yes No

Applicant’s initial service offering in Arizona will be merely point-to-point data services that are
not interconnected with the public switched telephone network. Such services will not permit access to 911
and E911 services. However, when Applicant expands its service offerings to include traditional
switched/interconnected local exchange service, Applicant’s customers will be able to access 911 and E911
services.

(E-3) Indicate that the Applicant's switch is "fully equal access capable" (i.e., would provide equal access to
facilities-based long distance companies) pursuant to A.A.C. R14-2-1111 (A):

D Yes D No

Not applicable. Applicant’s initial service offering will not require it to deploy a switch. However,
when Applicant expands its service offerings to include traditional switched/interconnected local exchange
service, any switch it deploys will be equal access capable.
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I certify that if the applicant is an Arizona corporation, a current copy of the Articles of
Incorporation is on file with the Arizona Corporation Commission and the applicant holds a
Certificate of Good Standing from the Commission. If the company is a foreign corporation or
partnership, I certify that the company has authority to transact business in Arizona. I certify that
all appropriate city, county, and/or State agency approvals have been obtained. Upon signing of
this application, 1 attest that [ have read the Commission's rules and regulations relating to the
regulation of telecommunications services (A.A.C. Title 14, Chapter 2, Article 11) and that the
company will abide by Arizona state law including the Arizona Corporation Commission Rules.
I agree that the Commission’s rules apply in the event there is a conflict between those rules and
the company’s tariff, unless otherwise ordered by the Commission. [ certify that to the best of
my knowledge the information provided in this Application and Petition is true and correct.

CHARTER FIBERLINK AZ - CCVIL, LLC

Mark Barber

Vice President - Telephony

May {/ , 2004

7.3
SUBSCRIBED AND SWORN to before me this {{___day of '7710&,2 - dooY

(e 225
WARY PUBLIC

My Commission Expires _\z£¢ /é;- oL

JOAN OATIS
NOTARY PUBLIC - NOTARY SEAL
STATE OF MISSOURI
ST.LOUISCITY
MY COMMISSION EXPIRES JUNE 15. 2007




ATTACHMENT “A”

Applicant’s Certificate of Good Standing is attached hereto.

Applicant is a Delaware limited liability company. As a limited liability company, Applicant has
members instead of shareholders. CCVII Fiberlink, LLC owns one hundred percent
(100%) of Applicant’s membership interests. Charter Communications, Inc., in turn,
indirectly owns one hundred percent (100%) of CCVII Fiberlink, LLC.

Applicant’s officers and directors are as follows:

OFFICERS

Carl E. Vogel, President and Chief Executive Officer

Steven A. Schumm, Executive Vice President, Chief Administrative Officer and Interim
Chief Financial Officer

Margaret A. BellVille, Executive Vice President and Chief Operating Officer
Curtis S. Shaw, Executive Vice President and General Counsel

Paul E. Martin, Senior Vice President — Corporate Controller

Wayne Davis, Senior Vice President — Engineering & Technical Operations

Steve J. Santamaria, Assistant to the President and Vice President — Management
Services

Eloise E. Schmitz, Vice President — Finance & Acquisitions, Treasurer and Assistant
Secretary

Marcy Lifton Vice President and Senior Counsel and Assistant Secretary

Timothy L. Sims, Vice President — Tax

Mark Barber, Vice President — Telephony

Hunt Sevier Brown, Vice President, Counsel — Legal Operations & Assistant Secretary

Carrie Cox, Assistant Secretary

DIRECTOR
Thomas A. Cullen

*  The business address for all officers and directors is 12405 Powerscourt Drive, St. Louis,
Missouri 63131.
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name wust cofiElM

an ending whi

7 q-pi OF A

may be “limi
liability
company, ” “limited
company,” or the
abbreviations
*L.L.C.", “L.C.7,
“LLC" or “LC*. If
you are the holder
or assignee of a
tradename or
trademark, attach
Declaration of
Tradename Holder
form. If you do
not plan to use
the name in
Arizona, under
which your company
is organized, then
provide the name
which you plan to
use.

2. Provide the
name of the state
or jurisdiction
under whose laws
your company was
formed.

3. Provide the
date on which your
company organized
in the state or
jurisdiction under
whose laws it was
formed.

4. Provide the
general character
of business you
plan to transact
in Arizona.

5. The statutory
agent must provide
both a physical
and mailing
address. If
statutory agent
has a P.0O. Box,
then they must
provide a physical
description of
their street
address/location.

~ FOREIGN LIMITED LIABILITY COMPANY
K- 11164l -0
l.a.  The name of the limited liability company is:

Charter Fiberlink AZ-CCVII, LLC
1.b.  If the name of the company is different than the proposed name for use in Arizona,
then the name under which the company proposes to transact business in Arizona:

l.c. Ifthe name of the company does not contaiii the words “Limited Liability Company,”
“Limited Company,” “L.L.C.” or “L.C.,” then the name of the company with the words
or abbreviation which it elects to add thereto for use in Arizona is:

2. The company is organized under the laws of:_Delaware

3. The date of the company’s formation is: _1/20/2004
4, The purpose of the company or the general character of business it proposes to transact

in Arizona is:

cable telecommunications

5. The name and street address of the statutory agent for the foreign limited liability
company in Arizona is:
Corporxation Service Company
2338 W. Roval Palm Road, Suite J
Phoenix, AZ 85021
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6. If you do not
appoint a
statutory agent
when you file the
application, you
must do so within
sixty days of
filing. Your
failure to do so,
may result in
revocation of your
Certificate of
Registration.

7. If the
jurisdiction
under the law of
which your company
is formed, you
must provide the
address of the
principle office
of the company,
in whatever state
or jurisdiction it
is located.

The application
must be executed
by a member,
manager or duly
authorized agent.

Phone and Fax are
optional.

The agent must

~ consent to the

appointment by
executing the
consent.

See A.R.S. §29-601
et seq. for more

info.

LL0005
Rev. 09/03

) )
6. The Anzona Corporation Commission is appointed as the Statutory Agent for service
of process if either of the following occur.

A. An agent has not been appointed under paragraph 5, or if the agent’s authority
has been revoked.

B. The agent cannot be found or served with the exercise of reasonable diligence.

7. The address of the office required to be maintained in the jurisdiction under the laws of
which the company is organized, if required; or, if not required, the address of the
principal office of the company is:

MO 63131

12405 Powerscourt Dr., St. Louis,

Executed this % day of _%MM , 2004 .
' 7
’ j?‘ Sy //; < //Z//L

s1<rnature] Patricia M. Carroll
Vice President of Charter
Communications, Inc., Mar.

[print name]~ -~ -~ - [title]

PHONE 314-965-0555 FAX 314-965-6640

ACCEPTANCE OF APPOINTMENT BY STATUTORY AGENT

, having been designated to act as statutory
agent, hereby consent to act in that capacity until removed or resignation is submitted in
accordance with the Arizona Revised Statutes.

L Corporation Service Company

[Signature]
Deborah
Asst \9 ns..ktppe J
[Print name]

[If signing on behalf of a company serving as
statutory agent, print company name here]



LIMITED LIABILITY COMPANY AGREEMENT
OF
CHARTER FIBERLINK AZ-CCVIH, LLC

(a Delaware Limited Liability Company)

This LIMITED LIABILITY COMPANY AGREEMENT (as amended from time
to time, this "Agreement") is entered into as of February , 2004, by CC Vii
Fiberlink, LLC, a Delaware limited liability company ("CCVIl"), as the sole member
of Charter Fiberlink AZ-CCVII, LLC, a Delaware limited liability company (the
"Company").

WITNESSETH:

WHEREAS, the Certificate of Formation of the Company was executed and
filed in the office of the Secretary of State of the State of Delaware on January 20,
2004,

WHEREAS, CC VIl Fiberlink, LLC is the sole member of the Company; and

NOW, THEREFORE, in consideration of the terms and provisions set forth
herein, the benefits to be gained by the performance thereof and other good and
valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the party hereby agrees as follows:

SECTION 1. General.

(a) Formation. Effective as of the date and time of filing of the Certificate
of Formation in the office of the Secretary of State of the State of Delaware, the
Company was formed as a limited liability company under the Delaware Limited
Liability Company Act, 6 Del.C. § 18-101, et. seq., as amended from time to time
(the "Act"). Except as expressly provided herein, the rights and obligations of the
Members (as defined in Section 1(h)) in connection with the regulation and
management of the Company shall be governed by the Act.

(b) Name. The name of the Company shall be “Charter Fiberlink AZ -
CCVI, LLC." The business of the Company shall be conducted under such name
or any other name or names that the Manager (as defined in Section 4(a)(i) hereof)
shall determine from time to time.

(c) Registered Agent. The address of the registered office of the
Company in the State of Delaware shall be c/o Corporation Service Company, 2711
Centerville Road, Suite 400, Wilmington, Delaware 19808. The name and address
of the registered agent for service of process on the Company in the State of
Delaware shall be Corporation Service Company, 2711 Centerville Road, Suite 400,

JNCORPSECY\Fiberlink DocsiCF AZ-CCVIif LLC
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Wilmington, Delaware 19808. The registered office or registered agent of the
Company may be changed from time to time by the Manager.

(d) Principal Office. The principal place of business of the Company
shall be at 12405 Powerscourt Drive, St. Louis, MO 63131. At any time, the
Manager may change the location of the Company's principal place of business.

(e) Term. The term of the Company commenced on the date of the filing
of the Certificate of Formation in the office of the Secretary of State of the State of
Delaware, and the Company will have perpetual existence until dissolved and its
affairs wound up in accordance with the provisions of this Agreement.

® Certificate of Formation. The execution of the Certificate of Formation
by Janeen Domagalski, Authorized Person, and the filing thereof in the office of the
Secretary of State of the State of Delaware are hereby ratified, confirmed and
approved.

(g) Qualification; Registration. The Manager shall cause the Company to
be qualified, formed or registered under assumed or fictitious name statutes or
similar laws in any jurisdiction in which the Company transacts business and in
which such qualification, formation or registration is required or desirable. The
Manager, as an authorized person within the meaning of the Act, shall execute,
deliver and file any certificates (and any amendments and/or restatements thereof)
necessary for the Company to qualify to do business in a jurisdiction in which the
Company may wish to conduct business.

(h) Voting. Each member of the Company (if there is only one member of
the Company, the "Member"; or if there are more than one, the "Members") shall
have one vote in respect of any vote, approval, consent or ratification of any action
(a "Vote") for each one percentage point of Percentage Interest (as defined in
Section 7) held by such Member (totaling 100 Votes for all Members) (any fraction
of such a percentage point shall be entitled to an equivalent fraction of a Vote). Any
vote, approval, consent or ratification as to any matter under the Act or this
Agreement by a Member may be evidenced by such Member's execution of any
document or agreement (including this Agreement or an amendment thereto) which
would otherwise require as a precondition to its effectiveness such Vote, approval,
consent or ratification of the Members.

SECTION 2.  Purposes. The Company was formed for the object and
purpose of, and the nature of the business to be conducted by the Company is,
engaging in any lawful act or activity for which fimited liability companies may be
formed under the Act.

SECTION 3.  Powers. The Company shall have all powers necessary,
appropriate or incidental to the accomplishment of its purposes and all other powers
conferred upon a limited liability company pursuant to the Act.

JACORPSECY Fiberlink Docs\CF AZ-CCVII LLC )
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SECTION 4. Management.
(a) Management by Manager.

i) Charter, as the sole member of the Company, hereby elects
Charter Communications, Inc., a Delaware corporation ("CCI"), or its successor-in-
interest that acquires directly or indirectly substantially all of the assets or business
of CCl, as the Company's manager (the "Manager"). CCl shall be the Manager until
a simple majority of the Votes elects otherwise. No additional person may be
elected as Manager without the approval of a simple majority of the Votes (for
purposes of this Agreement, to the extent the context requires, the term "person"
refers to both individuals and entities). Except as otherwise required by applicable
law and as provided below with respect to the Board, the powers of the Company
shall at all times be exercised by or under the authority of, and the business,
property and affairs of the Company shall be managed by, or under the direction of,
the Manager. The Manager is a "manager" of the Company within the meaning of
the Act. Any person appointed as Manager shall accept its appointment by
execution of a consent to this Agreement.

1) The Manager shall be authorized to elect, remove or replace
directors and officers of the Company, who shall have such authority with respect to
the management of the business and affairs of the Company as set forth herein or
as otherwise specified by the Manager in the resolution or resolutions pursuant to
which such directors or officers were elected.

ii1) Except as otherwise required by this Agreement or applicable
law, the Manager shall be authorized to execute or endorse any check, draft,
evidence of indebtedness, instrument, obligation, note, mortgage, contract,
agreement, certificate or other document on behalf of the Company without the
consent of any Member or other person..

iv) No annual or regular meetings of the Manager or the Members
are required. The Manager may, by written consent, take any action which it is
otherwise required or permitted to take at a meeting.

v) The Manager's duty of care in the discharge of its duties to the
Company and the Members is limited to discharging its duties pursuant to this
Agreement in good faith, with the care a director of a Delaware corporation would
exercise under similar circumstances, in the manner it reasonably believes to be in
the best interests of the Company and its Members.

vi) Except as required by the Act, no Manager shall be liable for
the debts, liabilities and obligations of the Company, including without limitation any
debts, liabilities and obligations under a judgment, decree or order of a court, solely
by reason of being a manager of the Company.

JACORPSECY \Fiberlink Docs\CF AZ-CCVII LLC
I Agr.doc -3-

—



(b) Board of Directors.

i) Notwithstanding paragraph (a) above, the Manager may
delegate its power to manage the business of the Company to a board of natural
persons designated as "directors" (the "Board") which, subject to the limitations set
forth below, shall have the authority to exercise all such powers of the Company
and do all such lawful acts and things as may be done by a manager of a limited
liability company under the Act and as are not by statute, by the Certificate of
Formation (as amended from time to time, the “Certificate”), or by this Agreement
(including without limitation Section 4(c) hereof) directed or required to be exercised
or done by the Manager. Except for the rights and duties that are assigned to
officers of the Company, the rights and duties of the directors may not be assigned
or delegated to any person. No action, authorization or approval of the Board shall -
be required, necessary or advisable for the taking of any action by the Company
that has been approved by the Manager. In the event that any action of the
Manager conflicts with any action of the Board, the action of the Manager shall
control.

ii) Except as otherwise provided herein, directors shall possess
and may exercise all the powers and privileges and shall have all of the obligations
and duties to the Company and the Members granted to or imposed on directors of
a corporation organized under the laws of the State of Delaware.

iii)  The number of directors on the date hereof is one, which
number may be changed from time to time by the Manager. The director as of the
date hereof shall be as set forth on Exhibit A hereto, provided that Exhibit A need
not be amended whenever the director(s) or his or her successors are changed in
accordance with the terms of this Agreement.

iv) Each director shall be appointed by the Manager and shall
serve in such capacity until the eariier of his resignation, removal (which may be
with or without cause) or replacement by the Manager.

v) No director shall be entitled to any compensation for serving as
a director. No fee shall be paid to any director for attendance at any meeting of the
Board; provided, however, that the Company may reimburse directors for the actual
reasonable costs incurred in such attendance.

() Consent Required.

i) None of the Members, Managers, directors, or officers of the
Company shall:

H do any act in contravention of this Agreement;

(2) cause the Company to engage in any business
not permitted by the Certificate or the terms of this Agreement;
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3) cause the Company to take any action that would
make it impossible to carry on the usual course of business of the Company (except
to the extent expressly provided for hereunder); or

4 possess Company property or assign rights in
Company property other than for Company purposes.

ii) One hundred percentage (100%) of the Votes shall be required
to:

_ (D issue limited liability company interests in the
Company to any person;

(2) change or reorganize the Company into any other
legal form;

3) approve a merger or consolidation of the
Company with another person;

@ sell all or substantially all of the assets of the
Company; or

) voluntarily dissolve the Company.

iii) In addition to any approval that may be required under Section
15(b) to the extent amendment of this Agreement is required for any of the following
actions, the affirmative vote, approval, consent or ratification of the Manager shall
be required to:

¢ alter the primary purposes of the Company as set
forth in Section 2;

) issue limited liability company interests in the
Company to any person;

(3)  enter into or amend any agreement which
provides for the management of the business or affairs of the Company by a person
other than the Manager (and the Board);

@ change or reorganize the Company into any other
legal form;

(5) approve a merger or consolidation of the
Company with another person;

(6) sell all or substantially all of the assets of the
Company;,
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(7) operate the Company in such a manner that the
Company becomes an "investment company" for purposes of the Investment
Company Act of 1940;

| (8) except as otherwise provided or contemplated
} ' herein, enter into any agreement to acquire property or services from any person
who is a director or officer of the Company;

(9)  settle any litigation or arbitration with any third
party, any Member, or any affiliate of any Member, except for any litigation or
arbitration brought or defended in the ordinary course of business where the
present value of the total settlement amount or damages will not exceed
$5,000,000;

(10) materially change any of the tax reporting
positions or elections of the Company;

(11) make or commit to any expenditures which,
individually or in the aggregate, exceed or are reasonably expected to exceed the
Company's total budget (as approved by the Manager) by the greater of 5% of such
budget or Five Million Dollars ($5,000,000);

(12) make orincur any secured or unsecured
indebtedness which, individually or in the aggregate, exceeds Five Million Dollars
($5,000,000), provided that this restriction shall not apply to (i) any refinancing of or
amendment to existing indebtedness which does not increase total borrowing
(including obligations under that certain Credit Agreement with Charter
Communications Operating, LLC as the borrower, dated as of March 18, 1999, as
amended and restated as of January 3, 2002 and as further amended and restated
by the Second Amended and Restated Credit Agreement dated as of June 19, 2003
(the “Credit Agreement”) and the Loan Documents (as defined in the Credit
Agreement), all of which have been, and are hereby, ratified and confirmed), (ii) any
indebtedness to (or guarantee of indebtedness of) any entity controlled by or under
common control with the Company (“Intercompany Indebtedness"), (iii) the pledge
of any assets to support any otherwise permissible indebtedness of the Company or
any Intercompany Indebtedness or (iv) indebtedness necessary to finance a
transaction or purchase approved by the Manager; or

(13) voluntarily dissolve the Company.
(d) Board Meetings.

i) Regular Meetings. Regular meetings of the Board may be
held without notice at such time and at such place as shali from time to time be
determined by the Board, but not less often than annually.

i) Special Meetings. Special meetings of the Board may be
called by the President or any director on twenty-four (24) hours' notice to each
director; special meetings shall be called by the President or Secretary in like
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manner and on like notice on the written request of Members holding a simple
majority of the Votes. Notice of a special meeting may be given by facsimile.
Attendance in person of a director at a meeting shall constitute a waiver of notice of
that meeting, except when the director objects, at the beginning of the meeting, to
the transaction of any business because the meeting is not duly called or convened.

1i1) Telephonic Meetings. Directors may participate in any regular
or special meeting of the Board, by means of conference telephone or similar
communications equipment, by means of which all persons participating in the
meeting can hear each other. Participation in a meeting pursuant to this Section
4(d)(iii) will constitute presence in person at such meeting.

iv)  Quorum. At all meetings of the Board, a majority of the
directors shall constitute a quorum for the transaction of business, and the act of a
majority of the directors present at any meeting at which there is a quorum shall be
the act of the Board, except as may be otherwise specifically provided by statute,
the Certificate or this Agreement. If a quorum is not present at any meeting of the
Board, the directors present thereat may adjourn the meeting from time to time until
a quorum shall be present. Natice of such adjournment shall be given to any
director not present at such meeting.

V) Action Without Meeting. Unless otherwise restricted by the
Certificate or this Agreement, any action required or permitted to be taken at any
meeting of the Board may be taken without a meeting if all directors consent thereto
in writing and such written consent is filed with the minutes of proceedings of the
Board.

(e) Director's Duty of Care. Each director's duty of care in the discharge
of his or her duties to the Company and the Members is limited to discharging his
duties pursuant to this Agreement in good faith, with the care a director of a
Delaware corporation would exercise under similar circumstances, in the manner he
or she reasonably believes to be in the best interests of the Company and its
Members.

SECTION 5.  Officers.

(a) Officers. The Company shall have such officers as may be necessary
or desirable for the business of the Company. The officers may include a Chairman
of the Board, a President, a Treasurer and a Secretary, and such other additional
officers, including one or more Vice Presidents, Assistant Secretaries and Assistant
Treasurers as the Manager, the Board, the Chairman of the Board, or the President
may from time to time elect. Any two or more offices may be held by the same
individual.

(b) Election and Term. The President, Treasurer and Secretary shall, and
the Chairman of the Board may, be appointed by and shall hold office at the
pleasure of the Manager or the Board. The Manager, the Board, or the President
may each appoint such other officers and agents as such person shall deem
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desirable, who shall hold office at the pleasure of the Manager, the Board, or the
President, and who shall have such authority and shall perform such duties as from
time to time shall, subject to the provisions of Section 5(d) hereof, be prescribed by
the Manager, the Board, or the President.

() Removal. Any officer may be removed by the action of the Manager
or the action of at least a majority of the directors then in office, with or without
cause, for any reason or for no reason. Any officer other than the Chairman of the
Board, the President, the Treasurer or the Secretary may also be removed by the
Chairman of the Board or the President, with or without cause, for any reason or for
no reason.

(d)  Duties and Authority of Officers.

1) President. The President shall be the chief executive officer
and (if no other person has been appointed as such) the chief operating officer of
the Company; shall (unless the Chairman of the Board elects otherwise) preside at
all meetings of the Members and Board; shall have general supervision and active
management of the business and finances of the Company; and shall see that all
orders and resolutions of the Board or the Manager are carried into effect; subject,
however, to the right of the directors to delegate any specific powers to any other
officer or officers. In the absence of direction by the Manager, Board, or the
Chairman of the Board to the contrary, the President shall have the power to vote all

. securities held by the Company and to issue proxies therefor. In the absence or

disability of the President, the Chairman of the Board (if any) or, if there is no
Chairman of the Board, the most senior available officer appointed by the Manager
or the Board shall perform the duties and exercise the powers of the President with
the same force and effect as if performed by the President, and shall be subject to
all restrictions imposed upon him.

i1) Vice President. Each Vice President, if any, shall perform
such duties as shall be assigned to such person and shall exercise such powers as
may be granted to such person by the Manager, the Board or by the President of
the Company. In the absence of direction by the Manager, the Board or the
President to the contrary, any Vice President shall have the power to vote all
securities held by the Company and to issue proxies therefor.

iii) Secretary. The Secretary shall give, or cause to be given, a
notice as required of all meetings of the Members and of the Board. The Secretary
shall keep or cause to be kept, at the principal executive office of the Company or
such other place as the Board may direct, a book of minutes of all meetings and
actions of directors and Members. The minutes shall show the time and place of
each meeting, whether regular or special (and, if special, how authorized and the
notice given), the names of those present at Board meetings, the number of Votes
present or represented at Members' meetings, and the proceedings thereof. The
Secretary shall perform such other duties as may be prescribed from time to time by
the Manager or the Board.
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iv) Treasurer. The Treasurer shall have custody of the Company
funds and securities and shall keep or cause to be kept full and accurate accounts
of receipts and disbursements in books of the Company to be maintained for such
purpose; shall deposit all moneys and other valuable effects of the Company in the
name and to the credit of the Company in depositories designated by the Manager
or the Board; and shall disburse the funds of the Company as may be ordered by
the Manager or the Board.

V) Chairman of the Board. The Chairman of the Board, if any,
shall perform such duties as shall be assigned, and shall exercise such powers as
may be granted to him or her by the Manager or the Board.

vi) Authority of Officers. The officers, to the extent of their powers
set forth in this Agreement or otherwise vested in them by action of the Manager or
the Board not inconsistent with this Agreement, are agents of the Company for the
purpose of the Company's business and the actions of the officers taken in
accordance with such powers shall bind the Company.

SECTION 6. Members.

(a) Members. The Members of the Company shall be set forth on
Exhibit B hereto as amended from time to time. At the date hereof, Charter is the
sole Member, and it (or its predecessor) has heretofore contributed to the capital of
the Company. Charter is not required to make any additional capital contribution to
the Company; however, Charter may make additional capital contributions to the
Company at any time in its sole discretion (for which its capital account balance
shall be appropriately increased). Each Member shall have a capital account in the
Company, the balance of which is to be determined in accordance with the
principles of Treasury Regulation section 1.704-1(b)(2)(iv). The provisions of this
Agreement, including this Section 6, are intended to benefit the Members and, to
the fullest extent permitted by law, shall not be construed as conferring any benefit
upon any creditor of the Company. Notwithstanding anything to the contrary in this
‘Agreement, Charter shall not have any duty or obligation to any creditor of the
Company to make any contribution to the Company.

(b)  Admission of Members. Other persons may be admitted as Members
from time to time pursuant to the provisions of this Agreement. If an admission of a
new Member results in the Company having more than one Member, this
Agreement shall be amended in accordance with the provisions of Section 15(b) to
establish the rights and responsibilities of the Members and to govern their
relationships.

(©) Limited Liability. Except as required by the Act, no Member shall be
liable for the debts, liabilities and obligations of the Company, including without
limitation any debts, liabilities and obligations of the Company under a judgment,
decree or order of a court, solely by reason of being a member of the Company.
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(d Competing Activities. Notwithstanding any duty otherwise existing at
law or in equity, (i) neither a Member nor a Manager of the Company, or any of their
respective affiliates, partners, members, shareholders, directors, managers, officers
or employees, shall be expressly or impliedly restricted or prohibited solely by virtue
of this Agreement or the relationships created hereby from engaging in other
activities or business ventures of any kind or character whatsoever and (ii) except
as otherwise agreed in writing or by written Company policy, each Member and
Manager of the Company, and their respective affiliates, partners, members,
shareholders, directors, managers, officers and employees, shall have the right to
conduct, or to possess a direct or indirect ownership interest in, activities and
business ventures of every type and description, including activities and business
ventures in direct competition with the Company.

(e) Bankruptcy. Notwithstanding any other provision of this Agreement,
the bankruptcy (as defined in the Act) of a Member shall not cause the Member to
cease to be a member of the Company and, upon the occurrence of such an event,
the Company shall continue without dissolution.

SECTION 7.  Percentage Interests. For purposes of this Agreement,
“Percentage Interest” shall mean with respect to any Members as of any date the
proportion (expressed as a percentage) of the respective capital account balance of
such Member to the capital account balances of all Members. So long as Charter is
the sole member of the Company, Charter’s Percentage Interest shall be 100
percent.

SECTION 8.  Distributions. The Company may from time to time distribute
to the Members such amounts in cash and other assets as shall be determined by
the Members acting by simple majority of the Votes. Each such distribution (other
than liquidating distributions) shall be divided among the Members in accordance
with their respective Percentage Interests. Liquidating distributions shall be made
to the Members in accordance with their respective positive capital account
balances. Each Member shall be entitled to look solely to the assets of the
Company for the return of such Member's positive capital account balance.
Notwithstanding that the assets of the Company remaining after payment of or due
provision for all debts, liabilities, and obligations of the Company may be insufficient
to return the capital contributions or share of the Company'’s profits reflected in such
Member's positive capital account balance, a Member shall have no recourse
against the Company or any other Member. Notwithstanding any provision to the
contrary contained in this Agreement, the Company shall not be required to make a
distribution to the Members on account of their interest in the Company if such
distribution would violate the Act or any other applicable law.

\ SECTION 9.  Allocations. The profits and losses of the Company shall be
allocated to the Members in accordance with their Percentage interests from time to
time.
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SECTION 10. Dissolution; Winding Up.

(a) Dissolution. The Company shall be dissolved upon (i) the adoption of
a plan of dissolution by the Members acting by unanimity of the Votes and the
approval of the Manager or (ii) the occurrence of any other event required to cause
the dissolution of the Company under the Act.

(b) Effective Date of Dissolution. Any dissolution of the Company shall be
effective as of the date on which the event occurs giving rise to such dissolution, but
the Company shall not terminate unless and until all its affairs have been wound up
and its assets distributed in accordance with the provisions of the Act and the
Certificate is cancelled.

(c) Winding Up. Upon dissolution of the Company, the Company shall
continue solely for the purposes of winding up its business and affairs as soon as
reasonably practicable. Promptly after the dissolution of the Company, the
Manager shall immediately commence to wind up the affairs of the Company in
accordance with the provisions of this Agreement and the Act. In winding up the
business and affairs of the Company, the Manager may, to the fullest extent
permitted by law, take any and all actions that it determines in its sole discretion to
be in the best interests of the Members, including, but not limited to, any actions
relating to (i) causing written notice by registered or certified mail of the Company's
intention to dissolve to be mailed to each known creditor of and claimant against the
Company, (ii) the payment, settlement or compromise of existing claims against the
Company, (iii) the making of reasonable provisions for payment of contingent claims
against the Company and (iv) the sale or disposition of the properties and assets of
the Company. Itis expressly understood and agreed that a reasonable time shall
be allowed for the orderly liquidation of the assets of the Company and the
satisfaction of claims against the Company so as to enable the Manager to
minimize the losses that may result from a liquidation.

SECTION 11. Transfer. At such time as the Company has more than one
Member, no Member shall transfer (whether by sale, assignment, gift, pledge,
hypothecation, mortgage, exchange or otherwise) all or any part of his, her or its
limited liability company interest in the Company to any other person without the
prior written consent of each of the other Members; provided, however, that this
Section 11 shall not restrict the ability of any Member to transfer (at any time) (i) all
or a portion of its limited liability company interest in the Company to another
Member or (ii) pursuant to the Loan Documents (as defined in the Credit
Agreement). Upon the transfer of a Member's limited liability company interest, the
Manager shall provide notice of such transfer to each of the other Members and
shall amend Exhibit B hereto to reflect the transfer.

|

i SECTION 12. Admission of Additional Members. The admission of

\ additional or substitute Members to the Company shall be accomplished by the
amendment of this Agreement, including Exhibit B, in accordance with the
provisions of Section 15(b), pursuant to which amendment each additional or
substitute Member shall agree to become bound by this Agreement.
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SECTION 13. Tax Matters. As of the date of this Agreement, the Company
is a single-owner entity for United States federal tax purposes. So long as the
Company is a single-owner entity for federal income tax purposes, it is intended that
for federal, state and local income tax purposes the Company be disregarded as an
entity separate from its owner for income tax purposes and its activities be treated
as a division of such owner. In the event that the Company has two or more
Members for federal income tax purposes, it is intended that (i) the Company shall
be treated as a partnership for federal, state and local income tax purposes, and the
Members shall not take any position or make any election, in a tax return or
otherwise, inconsistent therewith and (ii) this Agreement will be amended to provide
for appropriate book and tax allocations pursuant to subchapter K of the Internal
Revenue Code of 1986, as amended.

SECTION 14. Exculpation and Indemnification.

(@ Exculpation. Neither the Members, the Manager, the directors of the
Company, the officers of the Company, their respective affiliates, nor any person
who at any time shall serve, or shall have served, as a director, officer, employee or
other agent of any such Members, Manager, directors, officers, or affiliates and
who, in such capacity, shall engage, or shall have engaged, in activities on behalf of
the Company (a "Specified Agent") shall be liable, in damages or otherwise, to the
Company or to any Member for, and neither the Company nor any Member shall
take any action against such Members, Manager, directors, officers, affiliates or
Specified Agent, in respect of any loss which arises out of any acts or omissions
performed or omitted by such person pursuant to the authority granted by this
Agreement, or otherwise performed on behalf of the Company, if such Member,
Manager, director, officer, affiliate, or Specified Agent, as applicable, in good faith,
determined that such course of conduct was in the best interests of the Company
and within the scope of authority conferred on such person by this Agreement or
approved by the Manager. Each Member shall look solely to the assets of the
Company for return of such Member's investment, and if the property of the
Company remaining after the discharge of the debts and liabilities of the Company
is insufficient to return such investment, each Member shall have no recourse
against the Company, the other Members or their affiliates, except as expressly
provided herein; provided, however, that the foregoing shall not relieve any Member
or the Manager of any fiduciary duty, duty of care or duty of fair dealing to the
Members that it may have hereunder or under applicable law.

(b) Indemnification. In any threatened, pending or completed claim,
action, suit or proceeding to which a Member, a Manager, a director of the
Company, any officer of the Company, their respective affiliates, or any Specified
Agent was or is a party or is threatened to be made a party by reason of the fact
that such person is or was engaged in activities on behalf of the Company, including
without limitation any action or proceeding brought under the Securities Act of 1933,
as amended, against a Member, a Manager, a director of the Company, any officer
of the Company, their respective affiliates, or any Specified Agent relating to the
Company, the Company shall to the fullest extent permitted by law indemnify and
hold harmiless the Members, Manager, directors of the Company, officers of the
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Company, their respective affiliates, and any such Specified Agents against losses,
damages, expenses (including attorneys' fees), judgments and amounts paid in
settlement actually and reasonably incurred by or in connection with such claim,
action, suit or proceeding; provided, however, that none of the Members, Managers,
directors of the Company, officers of the Company, their respective affiliates or any
Specified Agent shall be indemnified for actions constituting bad faith, willful
misconduct, or fraud. Any act or omission by any such Member, Manager, director,
officer, or any such affiliate or Specified Agent, if done in reliance upon the opinion
of independent legal counsel or public accountants selected with reasonable care
by such Member, Manager, director, officer, or any such affiliate or Specified Agent,
as applicable, shall not constitute bad faith, willful misconduct, or fraud on the part
of such Member, Manager, director, officer, or any such affiliate or Specified Agent.

(c) No Presumption. The termination of any claim, action, suit or
proceeding by judgment, order or settlement shall not, of itself, create a
presumption that any act or failure to act by a Member, a Manager, a director of the
Company, any officer of the Company, their respective affiliates or any Specified
Agent constituted bad faith, willful misconduct or fraud under this Agreement.

(d) Limitation on Indemnification. Any such indemnification under this
Section 14 shall be recoverable only out of the assets of the Company and not from
the Members.

(e) Reliance on the Agreement. To the extent that, at law or in equity, a
Member, Manager, director of the Company, officer of the Company or any
Specified Agent has duties (including fiduciary duties) and liabilities relating thereto
to the Company or to any Member or other person bound by this Agreement, such
Member, Manager, director, officer or any Specified Agent acting under this
Agreement shall not be liable to the Company or to any Member or other person
bound by this Agreement for its good faith reliance on the provisions of this
Agreement. The provisions of this Agreement, to the extent that they restrict the
duties and liabilities of a Member, Manager, director of the Company, officer of the
Company or any Specified Agent otherwise existing at law or in equity, are agreed
by the parties hereto to replace such other duties and liabilities of such Member,
Manager, director or officer or any Specified Agent.

SECTION 15. Miscellaneous.

; (a) Certificate of Limited Liability Company Interest. A Member's limited

| liability company interest may be evidenced by a certificate of limited liability

| company interest executed by the Manager or an officer in such form as the
Manager may approve; provided that such certificate of limited liability company
interest shall not bear a legend that causes such limited liability company interest to
constitute a security under Article 8 (including Section 8-103) of the Uniform
Commercial Code as enacted and in effect in the State of Delaware, or the
corresponding statute of any other applicable jurisdiction.
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(b) Amendment. The terms and provisions set forth in this Agreement
may be amended, and compliance with any term or provision set forth herein may
be waived, only by a written instrument executed by each Member. No failure or
delay on the part of any Member in exercising any right, power or privilege granted
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise
of any such right, power or privilege preclude any other or further exercise thereof
or the exercise of any other right, power or privilege granted hereunder.

(c) Binding Effect. This Agreement shall be binding upon and inure to
the benefit of the Members and their respective successors and assigns.

(d) Govemning Law. This Agreement shall be governed by, and
construed in accordance with, the laws of the State of Delaware, without regard to
any conflicts of law principles that would require the application of the laws of any
other jurisdiction.

(e) Severability. In the event that any provision contained in this
Agreement shall be held to be invalid, illegal or unenforceable for any reason, the
invalidity, illegality or unenforceability thereof shall not affect any other provision
hereaf.

€3] Multiple Counterparts. This Agreement may be executed in
counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument.

(2) Entire Agreement, This Agreement constitutes the entire agreement
of the parties hereto with respect to the subject matter hereof and supercedes and
replaces any prior or contemporaneous understandings.

(h)  Relationship between the Agreement and the Act. Regardless of
whether any provision of this Agreement specifically refers to particular Default
Rules (as defined below), (i) if any provision of this Agreement conflicts with a
Default Rule, the provision of this Agreement controls and the Default Rule is
modified or negated accordingly, and (ii) if it is necessary to construe a Default Rule
as modified or negated in order to effectuate any provision of this Agreement, the
Default Rule is modified or negated accordingly. For purposes of this Section 15(i),
“Default Rule” shall mean a rule stated in the Act which applies except to the extent
it may be negated or modified through the provisions of a limited liability company’s
Limited Liability Company Agreement.
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IN WITNESS WHEREOF, the party has caused this Agreement to be duly
executed on the date first above written.

CC VIl FIBERLINK, LLC, a Delaware
limited liability company

By: //;ﬁ_ A M

Name: Patricia M. Carroll
Title: Vice President

Accepting its appointment as the Company's Manager subject to the provisions of
this Agreement:

CHARTER COMMUNICATIONS, INC., a
Delaware corporation

By AU A L
Name: Patricia M. Carroll
Title: Vice President
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EXHIBIT A

Director
Thomas A. Cullen

EXHIBIT B
Member
CC VIl Fiberlink, LLC 100%
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PAGE 1

The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF FORMATION OF "“CHARTER FIBERLINK

AZ-CCVII, LLC", FILED IN THIS OFFICE ON THE TWENTIETH DAY OF -

JANUARY, A.D. 2004, AT 10:41 O‘CLOCK A.M.

Harriet Smith Windsor, Secretary of State

3754392 8100 AUTHENTICATION: 2878208
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State of Delaware
Secretary of Statg
‘ Division of Corporations
‘ Delivered 10:49 AM 01,/20/2004
\ FILED 10:41 AM 01,/20/2004
SRV 040038046 ~ 3754392 FILE

CERTIFICATE OF FORMATION
. OF
CHARTER FIBERLINK AZ-CCVI, LLC

1. The name of the limited liability company is Charter Fiberlink AZ-CCvl,
LLC.

_ 2, The address of'jts registered office in the State of Dclaﬂlvarc is 2711
Centerville Road, Suite 400, Wilmington,

Delaware, 19808, ‘County of New Castle, The
name of its registered agent at such address is Corporation Service Coinpany.

IN WITNESS WHEREOF, the undersigned has ecuted this Certificate of
Formation of Charter Fiberlink AZ-CCVIL, LLC this/7"Tay of Jamarl 20 )

i )

e
<7

ﬂln.een G. Domagalski 7~
Authorized Person :







) Local Exchange Services
' Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1
Original Title Sheet No. 1

Charter Fiberlink AZ - CCVIIL, LLC

12405 POWERSCOURT DRIVE
ST. LOUIS, MISSOURI 63131-3674

COMPETITIVE LOCAL EXCHANGE TELECOMMUNICATIONS SERVICES TARIFF

This tariff contains the description, regulations and rates for the furnishing of
services and facilities for telecommunications services provided by Charter
Fiberlink AZ - CCVII, LLC with principal offices at Charter Fiberlink AZ - CCVII,
LLC, 12405 Powerscourt Drive, St. Louis, Missouri 63131-3674. This tariff applies
for service furnished within the State of Arizona. This tariff is on file with the
Arizona Corporation Commission and copies may be inspected during normal
business hours.

Issued: Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVII, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674
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Local Exchange Services
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1
Original Sheet No. 2

CHECK SHEET

The sheets listed below, which are inclusive of this tariff, are effective as of the date shown at the bottom
of the respective sheet(s). Original and revised sheets as named below comprise all changes from the
original tariff and are currently in effect as of the date indicated below.

Sheet Revision Sheet Revision
I Original 17 Original
2 Original 18 Original
3 Original 19 Original
4 Original 20 Original
5 Original 21 Original
6 Original 22 Original
7 Original 23 Original
8 Original 24 Original
9 Original 25 Original
10 Original 26 Original
11 Original 27 Original
12 Original 28 Original
13 Original

14 Original

15 Original

16 Original

* = New/Revised this issue

Issued: Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVIL LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674

‘#




Local Exchange Services
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Comimnission Tariff No. 1
Original Sheet No. 3
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SYMBOLS
The following are the only symbols used for the purposes indicated below:

D) Delete or Discontinue

D Change Resulting in an Increase to a Customer’s Bill
(M)  Moved from Another Tariff Location
N) New

(R) Change Resulting in a Reduction to a Customer’s Bill
M Change in Text or Regulation but no Change in Rate or Charge
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TARIFF FORMAT

A. Sheet Numbering - Page numbers appear in the upper right corner of the sheet. Pages are
numbered sequentially. However, new pages are occasionally added to the tariff. When a new
page is added between existing pages with whole numbers, a decimal is added. For example, a
new page added between pages 34 and 35 would be page 34.1.

B. Sheet Revision Numbering - Revision numbers also appear in the upper right corner of the
- page. These numbers are used to determine the most current page version on file with the
Commuission. For example, 4th Revised Page 34 cancels the 3rd Revised Page 34. Consult the

check sheet for the page currently in effect.

C. Paragraph Numbering Sequence - There are nine levels of paragraph coding. Each level of
coding is subservient to its next higher level:

2
2.1

2.1.1

2.1.1LA

2.1.1.A.1
2.1.1.A.1.(a)
2.1.1.A.1.(2).1
2.1.1.A.1.().L(i)
2.1.1.A.1.(a).LG).(1)

D. Check Sheet - When a tariff is filed with the Commission, an updated check sheet accompanies
the tariff filing. The check sheet lists the tariff pages, with a cross reference to the current
revision number. When new sheets are added, the check sheet is changed to reflect the revision.
All revisions made in a given filing are designated by an asterisk (*). There will be no other
symbols used on this sheet if these are the only changes made. The tariff user should refer to the
latest check sheet to find out if a particular page is the most current on file with the Commission.
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APPLICATION OF TARIFF

This tariff sets forth the service offerings, rates and terms and conditions of service applicable to the
furnishing of intrastate local exchange telecommunications services by Charter Fiberlink AZ - CCVII,
LLC (“Company”) to Customers within the State of Arizona.
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SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS

1.1 Definitions

Busy Hour - The two consecutive half hours during which the greatest volume of traffic is
handled.

Call - A completed connection between the Calling and Called parties.

Calling Station - The telephone number from which a Call originates.

Called Station - The telephone number called.

Carrier Customer — A carrier that orders exchange access or retail services from the Company.
Commission - The Arizona Corporation Commission.

Company or Carrier — Charter Fiberlink AZ - CCVII, LLC, unless specifically stated otherwise.
Customer — A person, firm, corporation, partnership or other entity, in whose name the telephone
number of the Calling Station is registered with the underlying local exchange company. The
Customer is responsible for payment of charges to the Company and compliance with all terms

and conditions of this tariff.

Day - The period of time from 8:00 a.m. to (but not including) 5:00 p.m., Monday through
Friday, as measured by local time at the location from which the Call is originated.

Disconnect - To render inoperable or to disable circuitry thus preventing outgoing and incoming
communications service.

DS1 - Digital Signal, level 1. Capable of transmitting data at 1.544 Mbps.

DS3 — Digital Signal, level 3. Capable of transmitting data at 44.736 Mbps.

Evening - The period of time from 5:00 p.m. to (but not including) 11:00 p.m., Sunday through
Friday and any time during a Holiday, as measured by local time at the location from which the
Call is originated.

Gbps — One thousand million bits per second.

Incomplete - Any Call where voice transmission between the Calling and Called station is not
established.

Issued: Effective:
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SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS (Cont’d)

1.1 Definitions (Cont’d)

Holiday - For the purposes of this tariff recognized holidays are New Year’s Day, Memaorial Day,
Independence Day, Labor Day, Thanksgiving Day, and Christmas Day.

Mbps — One million bits per second.
Message - A completed telephone call by a Customer or User.

Normal Business Hours — The hours of 8:00 am. to 5:00 p.m., Monday through Friday,
excluding holidays.

OC3 — Optical Carrier, level 3. A SONET channel capable of transmitting data at 155.52 Mbps.

OC12 - Optical Carrier, level 12. A SONET channel capable of transmitting data at 622.08
Mbps.

0OC48 - Optical Carrier, level 48. A SONET channel capable of transmitting data at 2.488 Gbps.

Premises — The space occupied by an individual Customer in a building, in adjoining buildings
occupied entirely by that Customer, or on contiguous property occupied by the Customer
separated only by a public thoroughfare, a railroad right of way, or a natural barrier.

Rate — Money, charge, fee or other recurring assessment billed to Customers for services or
equipment.

State — Arizona.

Terminal Equipment - Telephone instruments, including pay telephone equipment, the common
equipment of large and small key and PBX systems and other devices and apparatus, and
associated wiring, which are intended to be connected electrically, acoustically, or inductively to
the telecommunication system.

User or End User — Customer or any authorized person or entity that utilizes the Company’s
services.
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SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS (Cont’d)

1.2 Abbreviations
CLEC - Competitive Local Exchange Carrier
CO - Central Office |
CPE — Customer Premises Equipment
DS1 - Digital Signal, Level 1
DS3 - Digital Signal, Level 3
ILEC - Incumbent Local Exchange Carrier
NPA — Numbering Plan Area (Area Code)
OC3 - Optical Carrier, Level 3
OC12 - Optical Carrier, Level 12
0OC48 — Optical Carrier, Level 48
PBX — Private Branch Exchange
PIC - Primary or Preferred Interexchange Carrier
POP - Point of Presence

V&H - Vertical and Horizontal Coordinates

Issued: Effective:
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SECTION 2 - RULES AND REGULATIONS

2.1 Undertaking of the Company

2.1.1 The Company provides telecommunications services to business and carrier Customers.

2.1.2 The Company installs, operates and maintains the communications services provided
herein in accordance with the terms and conditions set forth in this tariff. When
authorized by the Customer, the Company may act as the Customer’s agent for ordering
access connection facilities provided by other carriers or entities to allow connection of a
Customer’s location to the Company’s network. The Customer shall be responsible for
all charges due for such service arrangements.

2.1.3 The Company’s services are provided on a monthly basis, unless otherwise stated in this
tariff. Services are available twenty-four (24) hours per day, seven (7) days per week.

2.2 Limitations of Service

2.2.1 Service is offered subject to the availability of facilities and provisions of this tariff.

2.2.2  Service is furnished to the User for any lawful purpose. Service shall not be used for any
unlawful purpose, nor used in such a manner as to interfere unreasonably with the use of
service by any other Users.

2.2.3 The use of the Company’s services without payment for service or attempting to avoid
payment for service by fraudulent means or devices, false or invalid numbers, or false
calling or credit cards is prohibited.

2.24 The Company’s services may be denied for nonpayment of charges or for other violations
of the terms and conditions set forth in this tariff.

2.2.5 The use of the Company’s services to make Calls which might reasonably be expected to
frighten, abuse, torment, or harass another is prohibited.

Issued: Effective:
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.2 Limitations of Service (Cont’d)

226 Service temporarily may be refused or limited because of system capacity limitations.

2.2.7 Service is subject to transmission limitations caused by natural (including atmospheric,
geographic or topographic) or artificial conditions adversely affecting transmission.

22.8 Service to any or all Customers may be temporarily interrupted or curtailed due to
equipment modifications, upgrades, relocations, repairs and similar activities necessary
for proper or improved operations.

229 The Company reserves the right to discontinue furnishing service where the Customer is
using the service in violation of the law or the provisions of this tariff,

23 Limitations of Liability

2.3.1 Because the Company has no control of communications content transmitted over its
system, and because of the possibility of errors incident to the provision and use of its
service, service furnished by the Company is subject to the terms, conditions and
limitations herein specified.

2.3.2 The Company is not liable to Users for interruptions in service except as set forth in
Section 2.5 of this tariff.

2.3.3  The liability of the Company for errors in billing that result in overpayment by the
Customer shall be limited, unless otherwise ordered by the Commission, to a credit equal
to the dollar amount erroneously billed or, in the event that payment has been made and
service has been discontinued, to a refund of the amount erroneously billed.

Issued: Effective:
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.3 Limitations of Liability (Cont’d)

2.3.4 The Company shall not be liable for and the User shall indemnify and hold the Company
harmless against any claims for loss or damages involving:

2.3.4.A Any act or omission of: (1) the User; or (ii) any other entity furnishing service,
equipment or facilities for use in conjunction with services or facilities
provided by the Company;

2.3.4B Interruptions or delays in transmission, or errors or defects in transmission, or
failure to transmit when caused by or as a result of acts of God, fire, flood or
other catastrophes, war, riots, national emergencies, government or military
authorities, strikes, lock-outs, work stoppages or other labor difficulties, or
causes beyond the Company’s control;

2.3.4.C Any unlawful or unauthorized use of the Company’s facilities and services;

2.3.4D Libel, slander or infringement of copyright arising directly or indirectly from
content transmitted over facilities provided by the Company;

2.34.E Infringement of patents arising from combining apparatus and systems of the
User with facilities provided by the Company;

23.4F Claims arising out of any act or omission of the User in connection with
service provided by the Company.

2.3.4.G Breach in the privacy or security of communications transmitted over the
Company’s facilities;

Issued: Effective:
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.3 Limitations of Liability (Cont’d)

234 (Cont’d)

2.3.4H Changes in any of the facilities, operations or procedures of the Company that:
(1) render any equipment, facilities or services provided or utilized by the User
obsolete; (2) require modification or alteration of such equipment, facilities or
services; or (3) otherwise affect use or performance of such equipment,
facilities or services except where reasonable notice is required by the
Company and is not provided to the Customer.

2.341 Defacement of or damage to the Customer’s Premises or personal property
resulting from the furnishing of services or equipment on such Premises or the
installation or removal thereof, unless such defacement is caused by negligence
or the willful misconduct of the Company’s agents or employees.

2.34J  Any wrongful act of a Company employee where such act is not authorized by
the Company and is not within the scope of the employee’s responsibilities for
the Company;

2.3.4K Any noncompleted calls due to network busy conditions; and

2.34.L Any calls not actually attempted to be completed during any period that service
is unavailable.

2.3.5 The User shall reimburse the Company for all costs, expenses and fees (including
reasonable attorneys’ fees and costs) incurred by the Company in its defense against
claims set forth in Section 2.3 4.

23.6 The Company assumes no responsibility for the availability or performance of any
facilities under the control of other entities that are used to provide service to the User,
even if the Company has acted as the User’s agent in arranging for such facilities or
Services.

Issued: Effective:
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

23 Limitations of Liability (Cont’d)

23.7 Any claim against the Company shall be deemed waived unless presented in writing to
the Company within thirty (30) days after the date of the occurrence that gave rise to the
claim.

2.3.8  With respect to the services provided pursuant to this tariff, the Company makes no
representations or warranties, express or implied, either in fact or by operation of law,
statutory or otherwise, including, but not limited to, warranties of title or implied
warranties of merchantability or fitness for a particular purpose, except those expressly
set forth in this tariff. The Company does not authorize anyone to make a warranty or
representation of any kind on its behalf and the User should not rely on any such
statement.

2.3.9 Any liability of the Company for loss or damages arising out of mistakes, omissions,
interruptions, delays, errors or defects in the service, the transmission of the service, or
failures or defects in facilities furnished by the Company, occurring in the course of
furnishing service shall in no event exceed an amount equivalent to the proportionate
fixed monthly charge to the Customer for service, during the period of time in which such
mistakes, omissions, interruptions, delays, errors or defects in the service, its transmission
or failure or defect in facilities furnished by the Company occurred.

2.4 Responsibilities of the Customer

24.1 The Customer is responsible for placing any necessary orders, complying with tariff
regulations and ensuring that Users comply with tariff regulations. The Customer shall
ensure compliance with any applicable laws, regulations, orders or other requirements of
any governmental entity relating to services provided by the Company to the Customer or
made available by the Customer to another User. The Customer also is responsible for
the payment of charges for all Calls originated at the Customer’s numbers which are not
collect, third party, calling card, or credit card Calls.

Issued: Effective:
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

24 Responsibilities of the Customer (Cont’d)

242  The Customer is responsible for charges incurred for special construction and/or special
facilities which the Customer requests and which are ordered by the Company on the
Customer’s behalf.

2.43 1If required for the provisioning of the Company’s services, the Customer must provide
the Company, free of charge, with any necessary equipment space, supporting structure,
conduit and electrical power.

2.44 The Customer is responsible for arranging access to its Premises at times mutually
agreeable to the Company and the Customer when required for Company personnel to
install, repair, maintain, program, inspect or remove equipment associated with the
provision of the Company’s services.

245 The Customer must pay the Company for replacement or repair of damage to the
Company’s equipment or facilities caused by negligent or improper use on the part of the
Customer, Users, or others.

2.4.6 The Customer must indemnify the Company for the theft of any Company equipment or
facilities installed at the Customer’s Premises.

2.47 The Customer agrees, except where the events, incidents or eventualities set forth in this
sentence are the result of the Company’s gross negligence or willful misconduct, to
release, indemnify and hold harmless the Company against any and all loss, claims,
demands, suits or other action or any liability whatsoever, whether suffered, made,
instituted or asserted by the Customer or by any other party or person, for any personal
injury to or death of any person or persons, or for any loss of or damage to any property,
whether owned by the Customer or others. The Customer shall reimburse the Company
for all costs, expenses and fees (including reasonable attorneys’ fees and costs) incurred
by the Company in its defense against such actions.
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.5 Allowances for Interruptions in Service

{ 2.5.1 General

2.5.1.LA A service is interrupted when it becomes unusable to the User, e.g., the User is
unable to transmit or receive communications due to the failure of a component
furnished by the Company under this tariff.

2.5.1.B  An interruption period begins when the User reports a service, facility or circuit
to be inoperative and releases it for testing and repair. An interruption period
ends when the service, facility or circuit is operative.

2.5.1.C If the User reports a service, facility or circuit to be inoperative but declines to
release it for testing and repair, the service, facility or circuit is considered to
be impaired but not interrupted. No credit allowances will be made for a
service facility or circuit considered by the Company to be impaired.

2.5.2 Application of Credits for Interrupted Services

2.5.2.A At the Customer’s request, a credit allowance for a continuous interruption of
service for more than twenty-four (24) hours will be made in an amount to be
determined by the Company on a case-by-case basis.

2.52.B Any such interruption will be measured from the time it is reported to or
detected by the Company, whichever occurs first.

2.5.2.C In the event the User is affected by such interruption for a period of less than
twenty-four (24) hours, no adjustment will be made. No adjustments will be
earned by accumulating non-continuous periods of interruption.

2.52.D When an interruption exceeds twenty-four (24) hours, the length of the
interruption will be measured in twenty-four (24) hour days. A fraction of a
day consisting of less than twelve (12) hours will not be credited and a period
of twelve (12) hours or more will be considered an additional day.
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.5 Allowances for Interruptions in Service (Cont’d)

2.5.3 Limitations on Allowances

2.5.3.A No credit allowance will be made for any interruption of service:

253.A1 due to the negligence of, or noncompliance with the provisions
of this tariff by, any person or entity other than the Company,
including but not limited to the Customer or other entities or
carriers connected to the service of the Company;

253.A2 due to the failure of power, equipment, systems or services not
provided by the Company;

253A3 due to circumstances or causes beyond the control of the
Company;

253.A4 during any period in which the Company is not given full and
free access to the Customer’s or Company’s facilities and
equipment for the purpose of investigating and correcting the
interruption;

253A5 during any period in which the User continues to use the service
on an impaired basis;

25.3.A.6  during any period in which the Customer has released service to
the Company for maintenance purposes or for implementation of
a Customer order for a change in service arrangements;

253A7 that occurs or continues due to the Customer’s failure to
authorize replacement of any element of special construction;
and

253.A8 that was not reported to the Company within thirty (30) days of
the date that service was affected.
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.6 Termination of Service

2.6.1 A Customer may terminate service, with or without cause, by giving the Company notice
either verbally or in writing. If the Company has a term contract, early termination
charges may apply. The Company may terminate service with cause by giving the
Customer five (5) business days’ written notice. The Company may terminate service
without notice in the event of the Customer maintaining and/or operating its own
equipment in a manner that may cause imminent harm to the Company’s equipment.

2.6.2  The Customer is responsible for all charges incurred to the Calling Station regardless of
which party terminates the service. The Customer shall reimburse the Company for all
costs, expenses and fees (including reasonable attorneys’ fees and costs) incurred by the
Company in collecting such charges.
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2.7

2.8

2.9.

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Payment of Charges

2.7.1

2.7.2

2.7.3

2.74

The Customer is responsible for payment of all charges for service furnished to the User.

The Company reserves the right to assess late payment charges for Customers whose
account(s) carries principal owing from the prior billing period. Any charges not paid in
full by the due date indicated on the billing statement may be subject to a late fee of 1.5%
per month.

Recurring monthly charges may be invoiced one month in advance. Invoicing cycles are
approximately 30 days in length.

Customers must notify the Company either verbally or in writing of any disputed charges
within thirty (30) days of the billing date, otherwise all charges on the invoice will be
deemed accepted. All charges remain due and payable at the due date, although a
Customer is not required to pay disputed charges while the Company conducts its
investigation into the matter.

Deposits

The Company may, in some instances, require deposits from Customers. Any such cash deposit
received by the Company will bear simple interest at a rate of 7% per annum. Deposits will not
exceed two and a half times (2.5x) the estimated monthly charge for service.

Advance Payments

The Company may require advance payments from Customers for the following services:

(1
@

The construction of facilities and furnishing of special equipment; or

Temporary service for short-term use.
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.10 Contested Charges

All bills are presumed accurate, and shall be binding on the Customer unless objection is received
by the Company no more than thirty (30) days after such bills are rendered. In the event that a
billing dispute between the Customer and the Company for service furnished to the Customer
cannot be settled with mutual satisfaction, the Customer may take the following course of action:

2.10.1 First, the Customer may request, and the Company will provide, an in-depth review of
the disputed amount. (The undisputed portion and subsequent bills must be paid on a
timely basis or the service may be subject to disconnection.)

2.10.2 Second, if there is still a disagreement about the disputed amount after investigation and
review by the Company, the Customer may file an appropriate complaint with the
Arizona Corporation Commission. The address of the Commission is:

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007-2927
602-542-3477

2.11 Taxes

State and local sales, use and similar taxes or regulatory fees and assessments are billed as
separate items and are not included in the quoted rates for service.

Issued: Effective:
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.12 Contract Service Arrangements

At the option of the Company, services may be offered on a contract basis to meet specialized
requirements of the Customer not contemplated in this tariff. The terms of each contract shall be
mutually agreed upon between the Customer and the Company and may include discounts off of
rates contained herein, waiver of recurring or nonrecurring charges, charges for specially
designed and constructed services not contained in the Company’s general service offerings, or
other customized features. The terms of the contract may be based partially or completely on the
term and volume commitment, type of originating or terminating access, mixture of services or
other distinguishing features.

2.13  Special Construction

At its option, the Company may provide Customers, upon request, special construction of
facilities or services on an individual case basis (“ICB”) at rates other than as set forth herein.
Special construction or ICB is construction undertaken:

2.13.1  where facilities are not presently available, and there is no other provision hereunder
for the facilities to be constructed;

2.13.2  where facilities other than those which the Company provides are requested by the
Customer;

Issued: Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVII, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674

ey



0O 0
Local Exchange Services

- Charter Fiberlink AZ - CCVI], LLC Arizona Corporation Commission Tariff No. 1
Original Sheet No. 23

SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.13  Special Construction (Cont’d)

2.133  where facilities are requested by the Customer over a route other than that which the
Company serves;

2.13.4  when services are requested in a quantity greater than that which the Company would
normally provide to a Customer;

2.13.5  when services are requested by a Customer on an expedited basis;

2.13.6  when services or facilities are requested on a temporary basis until such services or
permanent facilities are available.

The charges for special construction or ICB (i) are subject to individual negotiation between the
Company and the Customer, (ii) will be based upon the Company’s actually incurred labor,
material and other costs, and (iii) may include without limitation recurring, non-recurring, and
early termination charges.
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SECTION 3 - DESCRIPTION OF SERVICE

3.1 Timing of Calls

3.1.1  The Customer’s monthly usage charges for the Company’s services are based upon the
total number of minutes the Customer uses and the service options to which the Customer
subscribes. Chargeable time begins at the time a connection is established (i.e. when
two-way communications is possible), and ends when a party terminates the connection.

3.1.2  No charges apply if a connection is not completed.

3.1.3  For billing purposes, all Calls are rounded up to the nearest minute and billed in
increments of one minute. The minimum Call duration is 1 minute for a connected Call.

3.1.4  Where applicable, charges will be rounded up to the nearest penny.
3.1.5 Usage begins when a connection is established (i.e. when two-way communication is
possible). A Call is terminated when the calling or called party terminates the

connection.

3.2 Start of Billing

For billing purposes, the start of service is the day following acceptance by the Customer of the
Company’s service or equipment. The end of service date is the last day after receipt by the
Company of notification of cancellation as described in Section 2.6.1 of this tariff.

Issued: Effective:
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SECTION 3 - DESCRIPTION OF SERVICE (Cont’d)

33 Calculation of Distance

3.3.1 Where applicable, usage charges for all mileage sensitive products are based on the
airline distance between rate centers associated with the originating and terminating
points of the Call.

3.3.2 Where applicable, the airline mileage between rate centers is determined by applying a
formula to the vertical and horizontal coordinates associated with the rate centers
involved. The Company uses the rate centers that are produced by Bell Communications
Research in their NPA-NXX V&H Coordinates Tape and Bell’s NECA Tariff No. 4.

34 Minimum Call Completion Rate

The Customer can expect a call completion rate of at least 97% per 100 Calls attempted during
peak use periads for all services.
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35

3.6

SECTION 3 - DESCRIPTION OF SERVICE (Cont’d)

Service Offerings

The Company offers local exchange telecommunications services. The Customer’s total monthly
use of the Company’s service is charged at the applicable rates per minute set forth herein, in
addition to any monthly service charges. None of the service offerings are time-of-day sensitive.

351

Leased Line Service

A leased line is a private, dedicated point-to-point connection between a Company POP
and another point on the Company’s fiber-optic network specified by the Customer.
Leased line service is provided to Customers on a statewide basis, based upon the
location of the Company’s facilities, with transmission speeds of either DS1 (1.5444
Mbps), DS3 (44.736 Mbps), OC3 (155,52 Mbps), OC12 (622.08 Mbps) and OC48
(2,488.32 Mbps). A local access line may be necessary to connect the Customer network
or premise with the Company POP. This local access line may be provided to the
Customer by the Customer’s local exchange carrier.

Miscellaneous Services

36.1

3.6.2

363

Order Change

An Order Change is a change in the Customer’s service requested subsequent to
installation.

Bad Check Charge

If payment for Service is made by a check, draft, or similar instrument (collectively
“Check”) that is returned to the Company unpaid by a bank or another financial
institution for any reason, the Company will bill the Customer a returned check charge.
In addition, the Customer may be required to replace the returned Check with a payment
in cash or equivalent to cash, such as cashier’s check, certified check or money order.

Reconnection

Reconnection charges occur where service to an existing Customer has been discontinued
for proper cause, and the Customer desires to resume service with the Company. Where
a Customer desires reconnection, the Customer will be charged a fee to cover the cost to
the Company of restoring service to the Customer.
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SECTION 4 - RATES AND CHARGES

4.1 Leased Line Service

4.1.1 Nonrecurring Charges

Transmission

Speed Installation
DS1 ICB

DS3 ICB

0C3 ICB
0OC12 ICB
0OC48 ICB

Note: The foregoing rates represent a one time installation charge associated with the
Service.

4.1.2  Recurring Charges

Transmission Duration of Contract (in months)
Speed 12 36 60
DS1 ICB ICB ICB
DS3 ICB ICB ICB
QC3 ICB ICB ICB
OC12 ICB ICB ICB
OC48 ICB ICB ICB

Note: The foregoing monthly rates are per DS0O mile, based on V&H coordinates; local
access charges may apply.

Issued: Effective:
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SECTION 4 - RATES AND CHARGES (Cont’d)

4.2 Promotions
From time to time, the Company may offer services or waive or vary service rates for

promotional, market research or other similar business purposes. The Company will provide
thirty (30) days prior notice to the Commission of all promotional offerings.

43 Bad Check Charge

If payment for Service is made by a check, draft, or similar instrument (collectively “Check™) that
is returned to the Company unpaid by a bank or another financial institution for any reason, the
Company will bill the Customer twenty-five dollars (325.00). In addition, the Customer may be
required to replace the returned Check with a payment in cash or equivalent to cash, such as a
cashier’s check, certified check or money order.

4.4 Order Charge

An Order Charge is a charge of forty dollars ($40.00) for a change in the customer’s service
requested subsequent to installation.

4.5 Reconnect Charge

If service has been discontinued for proper cause, the Company will charge a fee of twenty-five
dollars ($25.00) to defray the cost of restoring service to the Customer.
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Charter Fiberlink AZ - CCVIL, LLC

12405 POWERSCOURT DRIVE
ST. LOUIS, MISSOURI 63131-3674

INTEREXCHANGE TELECOMMUNICATIONS SERVICES TARIFF

This tariff contains the description, regulations and rates for the furnishing of
services and facilities for telecommunications services provided by Charter
Fiberlink AZ - CCVII, LLC with principal offices at Charter Communications,
12405 Powerscourt Drive, St. Louis, Missouri 63131-3674. This tariff applies for
service furnished within the State of Arizena. This tariff is on file with the Arizona
Corporation Commission and copies may be inspected during normal business
hours.
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CHECK SHEET

The sheets listed below, which are inclusive of this tariff, are effective as of the date shown at the bottom
of the respective sheet(s). Original and revised sheets as named below comprise all changes from the
original tariff and are currently in effect as of the date indicated below.

Sheet Revision Sheet Revision
1 Original 17 Original
2 Original 18 Original
3 Original 19 Original
4 Original 20 Original
S Original 21 Original
6 Original 22 Original
7 Original 23 Original
8 Original 24 Original
9 Original 25 Original
10 Original 26 Original
11 Original 27 Original
12 Original .28 Original
13 Original

14 Original

15 Original

16 Original

* New/Revised this issue
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SYMBOLS

The following are the only symbols used for the purposes indicated below:

(D) Delete or Discontinue

D Change Resulting in an Increase to a Customer’s Bill

(M)  Moved from Another Tariff Location

(N) New

R) Change Resulting in a Reduction to a Customer’s Bill

(1) Change in Text or Regulation but no Change in Rate or Charge
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TARIFF FORMAT

A. Sheet Numbering - Page numbers appear in the upper right corner of the sheet. Pages are
numbered sequentially. However, new pages are occasionally added to the tariff. When a new
page is added between existing pages with whole numbers, a decimal is added. For example, a
new page added between pages 34 and 35 would be page 34.1.

B. Sheet Revision Numbering - Revision numbers also appear in the upper right corner of the
page. These numbers are used to determine the most current page version on file with the
Commission. For example, 4th Revised Page 34 cancels the 3rd Revised Page 34. Consult the
check sheet for the page currently in effect.

C. Paragraph Numbering Sequence - There are nine levels of paragraph coding. Each level of
coding is subservient to its next higher level:

2

2.1

2.1.1

2.1.1.A

2.1.1.A.1
2.1.1.A.1.(a)
2.1.1.A.1.(a).1
2.1.1.A.1.(a).L(i)
2.1.1.A.1.(a).L.(G).(1)

D. Check Sheet - When a tariff is filed with the Commission, an updated check sheet accompanies
the tariff filing. The check sheet lists the tariff pages, with a cross reference to the current
revision number. When new sheets are added, the check sheet is changed to reflect the revision.
All revisions made in a given filing are designated by an asterisk (*). There will be no other
symbols used on this sheet if these are the only changes made. The tariff user should refer to the
latest check sheet to find out if a particular page is the most current on file with the Commission.
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APPLICATION OF TARIFF

This tariff sets forth the service offerings, rates and terms and conditions of service applicable to the
furnishing of intrastate interexchange telecommunications services by Charter Fiberlink AZ - CCVII,
LLC (“Company”) to Customers within the State of Arizona.

Issued: Effective:
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SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS

1.1 Definitions
Busy Hour - The two consecutive half hours during which the greatest volume of traffic is
handled.
Call - A completed connection between the Calling and Called parties.
Calling Station - The telephone number from which a Call originates.
Called Station - The telephone number called.
Carrier Customer — A carrier that orders exchange access or retail services from the Company.
Commission - The Arizona Corporation Commission.
Company or Carrier — Charter Fiberlink AZ - CCVII, LLC, unless specifically stated otherwise.
Customer — A person, firm, corporation, partnership or other entity, in whose name the telephone
number of the Calling Station is registered with the underlying local exchange company. The
Customer is responsible for payment of charges to the Company and compliance with all terms
and conditions of this tariff.
Day - The period of time from 8:00 a.m. to (but not including) 5:00 p.m., Monday through
Friday, as measured by local time at the location from which the Call is originated.
Disconnect - To render moperable or to disable circuitry thus preventing outgoing and incoming
communications service.
DS1 - Digital Signal, level 1. Capable of transmitting data at 1.544 Mbps.
DS3 - Digital Signal, level 3. Capable of transmitting data at 44.736 Mbps.
Evening - The period of time from 5:00 p.m. to (but not including) 11:00 p.m., Sunday through
Friday and any time during a Holiday, as measured by local time at the location from which the
Call is originated.
Gbps — One thousand million bits per second.
Incomplete - Any Call where voice transmission between the Calling and Called station is not
established.
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1.1

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS (Cont’d)

Definitions (Cont’d)

Holiday - For the purposes of this tariff recognized holidays are New Year’s Day, Memorial Day,
Independence Day, Labor Day, Thanksgiving Day, and Christmas Day.

Mbps — One million bits per second.
Message - A completed telephone call by a Customer or User.

Normal Business Hours — The hours of 8:00 a.m. to 5:00 p.m., Monday through Friday,
excluding holidays.

OC3 - Optical Carrier, level 3. A SONET channel capable of transmitting data at 155.52 Mbps.

OC12 - Optical Carrier, level 12. A SONET channel capable of transmitting data at 622.08
Mbps.

OC48 - Optical Carrier, level 48. A SONET channel capable of transmitting data at 2.488 Gbps.

Premises — The space occupied by an individual Customer in a building, in adjoining buildings
occupied entirely by that Customer, or on contiguous property occupied by the Customer
separated only by a public thoroughfare, a railroad right of way, or a natural barrier.

Rate — Money, charge, fee or other recurring assessment billed to Customers for services or
equipment.

State — Arizona.

Terminal Equipment - Telephone instruments, including pay telephone equipment, the common
equipment of large and small key and PBX systems and other devices and apparatus, and
associated wiring, which are intended to be connected electrically, acoustically, or inductively to
the telecommunication system.

User or End User — Customer or any authorized person or entity that utilizes the Company’s
services.
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SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS (Cont’d)

1.2 Abbreviations

CLEC - Competitive Local Exchange Carrier

CO - Central Office

CPE - Customer Premises Equipment

DS1 — Digital Signal, Level 1

DS3 - Digital Signal, Level 3

ILEC — Incumbent Local Exchange Carrier

NPA — Numbering Plan Area (Area Code)

OC3 - Optical Carrier, Level 3

OC12 - Optical Carrier, Level 12

0C48 - Optical Carrier, Level 48

PBX — Private Branch Exchange

PIC - Primary or Preferred Interexchange Carrier

POP - Point of Presence

V&H - Vertical and Horizontal Coordinates
Issued: Effective:
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SECTION 2 - RULES AND REGULATIONS

2.1 Undertaking of the Company

2.1.1  The Company provides telecommunications services to business and carrier Customers.

2.1.2 The Company installs, operates and maintains the communications services provided
herein in accordance with the terms and conditions set forth in this tariff. When
authorized by the Customer, the Company may act as the Customer’s agent for ordering
access connection facilities provided by other carriers or entities to allow connection of a
Customer’s location to the Company’s network. The Customer shall be responsible for
all charges due for such service arrangements.

2.1.3 The Company’s services are provided on a monthly basis, unless otherwise stated in this
tariff. Services are available twenty-four (24) hours per day, seven (7) days per week.

2.2 Limitations of Service

2.2.1 Service is offered subject to the availability of facilities and provisions of this tariff.

2.2.2  Service is furnished to the User for any lawful purpose. Service shall not be used for any
unlawful purpose, nor used in such a manner as to interfere unreasonably with the use of
service by any other Users.

2.2.3 The use of the Company’s services without payment for service or attempting to avoid
payment for service by fraudulent means or devices, false or invalid numbers, or false
calling or credit cards is prohibited.

2.2.4 The Company’s services may be denied for nonpayment of charges or for other violations
of the terms and conditions set forth in this tariff.

2.2.5 The use of the Company’s services to make Calls which might reasonably be expected to
frighten, abuse, torment, or harass another is prohibited.
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.2 Limitations of Service (Cont’d)

2.26  Service temporarily may be refused or limited because of system capacity limitations.

2.27  Service is subject to transmission limitations caused by natural (including atmospheric,
geographic or topographic) or artificial conditions adversely affecting transmission.

2.28  Service to any or all Customers may be temporarily interrupted or curtailed due to
equipment modifications, upgrades, relocations, repairs and similar activities necessary
for proper or improved operations.

2.29  The Company reserves the right to discontinue furnishing service where the Customer is
using the service in violation of the law or the provisions of this tariff.

2.3 Limitations of Liability

2.3.1 Because the Company has no control of communications content transmitted over its
system, and because of the possibility of errors incident to the provision and use of its
service, service furnished by the Company is subject to the terms, conditions and
limitations herein specified.

23.2 The Company is not liable to Users for interruptions in service except as set forth in
Section 2.5 of this tariff.

2.3.3 The liability of the Company for errors in billing that result in overpayment by the
Customer shall be limited, unless otherwise ordered by the Commission, to a credit equal
to the dollar amount erroneously billed or, in the event that payment has been made and
service has been discontinued, to a refund of the amount erroneously billed.

Issued: Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVI], LLC
12405 Powerseourt Drive

St. Louis, Missouri 63131-3674

e —————




M) )

Interexchange Telecommunications Services

Charter Fiberlink AZ - CCVI], LLC Arizona Corporation Commission Tariff No. 2

Original Sheet No. 13

SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.3 Limitations of Liability (Cont’d)

2.3.4 The Company shall not be liable for and the User shall indemnify and hold the Company
harmless against any claims for loss or damages involving:

234.A

234B

234C

234D

234E

234F

234G

Any act or omission of: (i) the User; or (ii) any other entity furnishing
service, equipment or facilities for use in conjunction with services or
facilities provided by the Company;

Interruptions or delays in transmission, or errors or defects in transmission,
or failure to transmit when caused by or as a result of acts of God, fire, flood
or other catastrophes, war, riots, national emergencies, government or
military authorities, strikes, lock-outs, work stoppages or other labor
difficulties, or causes beyond the Company’s control;

Any unlawful or unauthorized use of the Company’s facilities and services;

Libel, slander or infringement of copyright arising directly or indirectly from
content transmitted over facilities provided by the Company;

Infringement of patents arising from combining apparatus and systems of the
User with facilities provided by the Company;

Claims arising out of any act or omission of the User in connection with
service provided by the Company.

Breach in the privacy or security of communications transmitted over the
Company’s facilities;
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.3 Limitations of Liability (Cont’d)

2.34 (Cont’d)

234H Changes in any of the facilities, operations or procedures of the Company
that: (1) render any equipment, facilities or services provided or utilized by
the User obsolete; (2) require modification or alteration of such equipment,
facilities or services; or (3) otherwise affect use or performance of such
equipment, facilities or services except where reasonable notice is required
by the Company and is not provided to the Customer.

2.34.1 Defacement of or damage to the Customer’s Premises or personal property
resulting from the furnishing of services or equipment on such Premises or
the installation or removal thereof, unless such defacement is caused by
negligence or the willful misconduct of the Company’s agents or employees.

234) Any wrongful act of a Company employee where such act is not authorized
by the Company and is not within the scope of the employee’s
responsibilities for the Company;

234K Any noncompleted calls due to network busy conditions; and

2.34L Any calls not actually attempted to be completed during any period that
service is unavailable.

23.5 The User shall reimburse the Company for all costs, expenses and fees (including
reasonable attorneys’ fees and costs) incurred by the Company in its defense against
claims set forth in Section 2.3.4.

23.6 The Company assumes no responsibility for the availability or performance of any
facilities under the control of other entities that are used to provide service to the User,
even if the Company has acted as the User’s agent in arranging for such facilities or
services.
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24

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Limitations of Liability (Cont’d)

237

238

239

Any claim against the Company shall be deemed waived unless presented in writing to
the Company within thirty (30) days after the date of the occurrence that gave rise to the
claim.

With respect to the services provided pursuant to this tariff, the Company makes no
representations or warranties, express or implied, either in fact or by operation of law,
statutory or otherwise, including, but not limited to, warranties of title or implied
warranties of merchantability or fitness for a particular purpose, except those expressly
set forth in this tariff. The Company does not authorize anyone to make a warranty or
representation of any kind on its behalf and the User should not rely on any such
statement.

Any liability of the Company for loss or damages arising out of mistakes, omissions,
interruptions, delays, errors or defects in the service, the transmission of the service, or
failures or defects in facilities furnished by the Company, occurring in the course of
furnishing service shall in no event exceed an amount equivalent to the proportionate
fixed monthly charge to the Customer for service, during the period of time in which such
mistakes, omissions, interruptions, delays, errors or defects in the service, its transmission
or failure or defect in facilities furnished by the Company occurred.

Responsibilities of the Customer

24.1

The Customer is responsible for placing any necessary orders, complying with tariff
regulations and ensuring that Users comply with tariff regulations. The Customer shall
ensure compliance with any applicable laws, regulations, orders or other requirements of
any governmental entity relating to services provided by the Company to the Customer or
made available by the Customer to another User. The Customer also is responsible for
the payment of charges for all Calls originated at the Customer’s numbers which are not
collect, third party, calling card, or credit card Calls.
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2.4

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Responsibilities of the Customer (Cont’d)

242

243

244

245

24.6

247

The Customer is responsible for charges incurred for special construction and/or special
facilities which the Customer requests and which are ordered by the Company on the
Customer’s behalf.

If required for the provisioning of the Company’s services, the Customer must provide
the Company, free of charge, with any necessary equipment space, supporting structure,
conduit and electrical power.

The Customer is responsible for arranging access to its Premises at times mutually
agreeable to the Company and the Customer when required for Company personnel to
install, repair, maintain, program, inspect or remove equipment associated with the
provision of the Company’s services.

The Customer must pay the Company for replacement or repair of damage to the
Company’s equipment or facilities caused by negligent or improper use on the part of the
Customer, Users, or others.

The Customer must indemnify the Company for the theft of any Company equipment or
facilities installed at the Customer’s Premises.

The Customer agrees, except where the events, incidents or eventualities set forth in this
sentence are the result of the Company’s gross negligence or willful misconduct, to
release, indemnify and hold harmless the Company against any and all loss, claims,
demands, suits or other action or any liability whatsoever, whether suffered, made,
instituted or asserted by the Customer or by any other party or person, for any personal
injury to or death of any person or persons, or for any loss of or damage to any property,
whether owned by the Customer or others. The Customer shall reimburse the Company
for all costs, expenses and fees (including reasonable attorneys’ fees and costs) incurred
by the Company in its defense against such actions.
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.5 Allowances for Interruptions in Service

2.5.1 General

25.1A

25.1B

25.1.C

A service is interrupted when it becomes unusable to the User, e.g., the User is
unable to transmit or receive communications due to the failure of a component
furnished by the Company under this tariff.

An interruption period begins when the User reports a service, facility or circuit
to be inoperative and releases it for testing and repair. An interruption period
ends when the service, facility or circuit is operative.

If the User reports a service, facility or circuit to be inoperative but declines to
release it for testing and repair, the service, facility or circuit is considered to
be impaired but not interrupted. No credit allowances will be made for a
service facility or circuit considered by the Company to be impaired.

2.5.2 Application of Credits for Interrupted Services

252A

252B

252C

252D

At the Customer’s request, a credit allowance for a continuous interruption of
service for more than twenty-four (24) hours will be made in an amount to be
determined by the Company on a case-by-case basis.

Any such interruption will be measured from the time it is reported to or
detected by the Company, whichever occurs first.

In the event the User is affected by such interruption for a period of less than
twenty-four (24) hours, no adjustment will be made. No adjustments will be
earned by accumulating non-continuous periods of interruption.

When an interruption exceeds twenty-four (24) hours, the length of the
interruption will be measured in twenty-four (24) hour days. A fraction of a
day consisting of less than twelve (12) hours will not be credited and a period
of twelve (12) hours or more will be considered an additional day.
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

25 Allowances for Interruptions in Service (Cont’d)

2.5.3 Limitations on Allowances
2.5.3.A No credit allowance will be made for any interruption of service:

253A1 due to the negligence of, or noncompliance with the provisions
of this tariff by, any person or entity other than the Company,
including but not limited to the Customer or other entities or
carriers connected to the service of the Company;

253.A2 due to the failure of power, equipment, systems or services not
provided by the Company;

2.53A3 due to circumstances or causes beyond the control of the
Company;

2.53.A4  during any period in which the Company is not given full and
free access to the Customer’s or Company’s facilities and
equipment for the purpose of investigating and correcting the
interruption;

2.53.A.5  during any period in which the User continues to use the service
on an impaired basis;

2.5.3.A.6  during any period in which the Customer has released service to
the Company for maintenance purposes or for implementation of
a Customer order for a change in service arrangements;

2.5.3.A.7 that occurs or continues due to the Customer’s failure to
authorize replacement of any element of special construction;
and

2.5.3.A.8 that was not reported to the Company within thirty (30) days of
the date that service was affected.
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2.6

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Termination of Service

2.6.1

2.6.2

A Customer may terminate service, with or without cause, by giving the Company notice
either verbally or in writing. If the Company has a term contract, early termination
charges may apply. The Company may terminate service with cause by giving the
Customer five (5) business days’ written notice. The Company may terminate service
without notice in the event of the Customer maintaining and/or operating its own
equipment in a manner that may cause imminent harm to the Company’s equipment.

The Customer is responsible for all charges incurred to the Calling Station regardless of
which party terminates the service. The Customer shall reimburse the Company for all
costs, expenses and fees (including reasonable attorneys’ fees and costs) incurred by the
Company in collecting such charges.
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2.7

2.8

2.9

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Payment of Charges

2.7.1  The Customer is responsible for payment of all charges for service furnished to the User.

272 The Company reserves the right to assess late payment charges for Customers whose
account(s) carries principal owing from the prior billing period. Any charges not paid in
full by the due date indicated on the billing statement may be subject 1o a late fee of 1.5%
per month.

2.7.3 Recurring monthly charges may be invoiced one month in advance. Invoicing cycles are
approximately 30 days in length.

2.7.4 Customers must notify the Company either verbally or in writing of any disputed charges
within thirty (30) days of the billing date, otherwise all charges on the invoice will be
deemed accepted. All charges remain due and payable at the due date, although a
Customer is not required to pay disputed charges while the Company conducts its
investigation into the matter.

Deposits

The Company may, in some instances, require deposits from Customers. Any such cash deposit
received by the Company will bear simple interest at a rate of 7% per annum. Deposits will not
exceed two and a half times (2.5x) the estimated monthly charge for service.

Advance Payments

The Company may require advance payments from Customers for the following services:

1) The construction of facilities and furnishing of special equipment; or

@) Temporary service for short-term use.

The aggregate amount of any Advance Payment and Deposit required pursuant to Sections 2.8

and 2.9 of this Tariff will not exceed two and one half times the estimated monthly charge to
Customer for service.
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.10 Contested Charges

All bills are presumed accurate, and shall be binding on the Customer unless objection is received
by the Company no more than thirty (30) days after such bills are rendered. In the event that a
billing dispute between the Customer and the Company for service furnished to the Customer
cannot be settled with mutual satisfaction, the Customer may take the following course of action:

2.10.1 First, the Customer may request, and the Company will provide, an in-depth review of
the disputed amount. (The undisputed portion and subsequent bills must be paid on a
timely basis or the service may be subject to disconnection.)

2.10.2 Second, if there is still a disagreement about the disputed amount after investigation and
review by the Company, the Customer may file an appropriate complaint with the
Arizona Corporation Commission. The address of the Commission is:

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007-2927
602-542-3477

2.11 Taxes

State and local sales, use and similar taxes or regulatory fees and assessments are billed as
separate items and are not included in the quoted rates for service.

Issued: Effective:
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2.12

213

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Contract Service Arrangements

At the option of the Company, services may be offered on a contract basis to meet specialized
requirements of the Customer not contemplated in this tariff. The terms of each contract shall be
mutually agreed upon between the Customer and the Company and may include discounts off of
rates contained herein, waiver of recurring or nonrecurring charges, charges for specially
designed and constructed services not contained in the Company’s general service offerings, or
other customized features. The terms of the contract may be based partially or completely on the
term and volume commitment, type of originating or terminating access, mixture of services or
other distinguishing features.

Special Construction

At its option, the Company may provide Customers, upon request, special construction of
facilities or services on an individual case basis (“ICB”) at rates other than as set forth herein.
Special construction or ICB is construction undertaken:

2.13.1  where facilities are not presently available, and there is no other provision hereunder
for the facilities to be constructed;

2.132  where facilities other than those which the Company provides are requested by the
Customer; .
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2,13  Special Construction (Cont’d)

2.133  where facilities are requested by the Customer over a route other than that which the
Company serves;

2.13.4  when services are requested in a quantity greater than that which the Company would
normally provide to a Customer;

2.13.5  when services are requested by a Customer on an expedited basis;

2.13.6  when services or facilities are requested on a temporary basis until such services or
permanent facilities are available.

The charges for special construction or ICB (i) are subject to individual negotiation between the
Company and the Customer, (ii) will be based upon the Company’s actually incurred labor,
material and other costs, and (iii) may include without limitation recurring, non-recurring, and
early termination charges.
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3.1

3.2

SECTION 3 - DESCRIPTION OF SERVICE

Timing of Calls

3.1.1 The Customer’s monthly usage charges for the Company’s services are based upon the
total number of minutes the Customer uses and the service options to which the Customer
subscribes. Chargeable time begins at the time a connection is established (i.e. when
two-way communications is possible), and ends when a party terminates the connection.

3.1.2 No charges apply if a connection is not completed.

3.1.3 For billing purposes, all Calls are rounded up to the nearest minute and billed in
increments of one minute. The minimum Call duration is 1 minute for a connected Call.

3.1.4 Where applicable, charges will be rounded up to the nearest penny.

3.1.5 Usage begins when a connection is established (i.e. when two-way communication is
possible). A Call is terminated when the calling or called party terminates the
connection.

Start of Billing

For billing purposes, the start of service is the day following acceptance by the Customer of the
Company’s service or equipment. The end of service date is the last day after receipt by the
Company of notification of cancellation as described in Section 2.6.1 of this tariff.
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SECTION 3 - DESCRIPTION OF SERVICE (Cont’d)

33 Calculation of Distance

33.1 Where applicable, usage charges for all mileage sensitive products are based on the
airline distance between rate centers associated with the originating and terminating
points of the Call.

3.3.2 Where applicable, the airline mileage between rate centers is determined by applying a
formula to the vertical and horizontal coordinates associated with the rate centers
involved. The Company uses the rate centers that are produced by Bell Communications
Research in their NPA-NXX V&H Coordinates Tape and Bell’s NECA Tariff No. 4.

34 Minimum Call Completion Rate

The Customer can expect a call completion rate of at least 97% per 100 Calls attempted during
peak use periods for all services.
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3.5

3.6

SECTION 3 - DESCRIPTION OF SERVICE (Cont’d)

Service Offerings

The Company offers interexchange telecommunications services. The Customer’s total monthly
use of the Company’s service is charged at the applicable rates per minute set forth herein, in
addition to any monthly service charges. None of the service offerings are time-of-day sensitive.

3.5.1

Leased Line Service

A leased line is a private, dedicated point-to-point connection between a Company POP
and another point on the Company’s fiber-optic network specified by the Customer.
Leased line service is provided to Customers on a statewide basis, based upon the
location of the Company’s facilities, with transmission speeds of either DS1 (1.5444
Mbps), DS3 (44.736 Mbps), OC3 (155,52 Mbps), OC12 (622.08 Mbps) and OC48
(2,488.32 Mbps). A local access line may be necessary to connect the Customer network
or premise with the Company POP. This local access line may be provided to the
Customer by the Customer’s local exchange carrier.

Miscellaneous Services

3.6.1

3.6.2

3.6.3

Order Change

An Order Change is a change in the Customer’s service requested subsequent to
installation.

Bad Check Charge

If payment for Service is made by a check, draft, or similar instrument (collectively
“Check™) that is returned to the Company unpaid by a bank or another financial
institution for any reason, the Company will bill the Customer a returned check charge.
In addition, the Customer may be required to replace the returned Check with a payment
in cash or equivalent to cash, such as cashier’s check, certified check or money order.

Reconnection

Reconnection charges occur where service to an existing Customer has been discontinued
for proper cause, and the Customer desires to resume service with the Company. Where
a Customer desires reconnection, the Customer will be charged a fee to cover the cost to
the Company of restoring service to the Customer.
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SECTION 4 - RATES AND CHARGES

4.1 Leased Line Service
4.1.1 Nonrecurring Charges
Transmission
Speed Installation
DS1 ICB
DS3 iICB
0C3 iCB
0OC12 ICB
0C48 ICB
Note: The foregoing rates represent a one time installation charge associated with the
Service.
4.12 Recurring Charges

Transmission Duration of Contract (in months)
Speed 12 36 60
DS1 ICB ICB ICB
DS3 ICB ICB ICB
100X ICB ICB ICB
0OC12 ICB ICB ICB
0C48 ICB ICB ICB
Note: The foregoing monthly rates are per DSO mile, based on V&H coordinates; local
access charges may apply.
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| SECTION 4 - RATES AND CHARGES (Cont’d)

4.2 Promotions
From time to time, the Company may offer services or waive or vary service rates for

promotional , market research or other similar business purposes. The Company will provide
thirty (30) days prior notice to the Commission of all promotional offerings.

4.3 Bad Check Charge

If payment for Service is made by a check, draft, or similar instrument (collectively “Check’) that
is returned to the Company unpaid by a bank or another financial institution for any reason, the
Company will bill the Customer twenty-five dollars ($25.00). In addition, the Customer may be
required to replace the returned Check with a payment in cash or equivalent to cash, such as a
cashier’s check, certified check or money order.

4.4 Order Charge

An Order Charge is a charge of forty dollars ($40.00) for a change in the customer’s service
requested subsequent to installation.

4.5 Reconnect Charge

If service has been discontinued for proper cause, the Company will charge a fee of twenty-five
dollars ($25.00) to defray the cost of restoring service to the Customer.

Issued: : Effective:
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GEOGRAPHIC MARKET TO BE SERVED
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ATTACHMENT “D”

APPLICANT’S FINANCIAL STATEMENTS

The audited financial statements and accompanying notes of Applicant’s ultimate corporate
parent, Charter Communications, Inc., for the years 2002 and 2003 are attached hereto.
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[ndicate by checiumack whesher the registrant is an aczslerated tiler (as detined in Rule [2b—=3 of the Exchange Act), Yes Enod

The aggregate marker value of the regisrane of outstanding Class .4 Comman Stock hieid by non—=ffiliates of the cegistranc at June 8. 2002 was dpproximateiy
311 builion. comgutcd based on the closing saie onice 15 quated ua the Masaaa Mananai Market on thac dace. For purposes of this cziculation anlys, directars.
execuave orficars und the principai conwrolling sharenouder of tie registrane zoe dezmed ta be atfiliates of the certstraat.

There were 204 127295 jjres of Class .y Cununon Stock vutstanding 55 ot Teocuary 25, 2003, Theee wers 30,000 shares of Class B Commun S cock sucstanding
as of the same daze,

Documents fncarpocaced Bv Reference
The tottowinyg Jocaments e tacocguratca o dis Repar by reference: Nouas
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[ndegendanc Auditars’ Raport

To the Boacd of Tirazzces
Chaiiar Communicatoas, {nc:

We have audiced the :ccompan:-ing consolidaced Salance shests of Charter Communications. (ne. and subsidiaties as of Decamber 31, 2002, 2001 and 2000,
the r=lated consalidaced stataments of operatons. changss in sharsholdars’ equicy aad cash flows for 2ach of the thres vears (a the geriod ended Deczmioer;!
2002. These consolidatad financial satements are the cespensiviliny of the Company’s management. Qur respoasibilicy is ta sxaress an opinian on these
consoiidated financial stacemencs bassd on qur sudirs.

We conduceed our audits in accordancs with auditing siaadards zenerally accapted in the United States of America. These standacds cequire that we plan and
pecfom e audicia obain teasonabie assurancs abaut wheter e finaacial statements are fte= of mareral missaremenc. An audic {ncludes axamining, ana
basis. evidencs : supperting the amounts and discicsures in the financial sratements. An audir also inciudes assessing the accounting principles usad and signifl
estirnates mad: 3y management, as well as evaluadng die overall financial statement gresenndaa. We helieve chac qur audits provide a reasoaable basis foro
opinion.

[n our eginion. “he caasolidated Hnancial statements referred ta abave present fairly, in all material cespecss, the financial pasition of Charter Cammunication
[nc. and subsic :ries as of Dezamber 31, 2002, 2001 and 2000, and the results of their op:r:u:zoas and thetr cash fows for sach of the thres years in the peried
ended Decami - 31, 2002 in canformity with accounting principles generally dccspted in the United States of America.

Asdiscussed i: Vace 3 to the coasclidated francial stafements, the Comgany has restmted the consolidated balancs shests as of Decamber 3 I, 2001 and 2060 :
the celated con :lidated stacements of aperations. changes in sharcholders” equity and cash flows for the vears then cndca. which conselidared fnancial
statements wer previously audited by ather independent auditars wha have csased operacioas.

As discussed ir. Note £ to the coasolidated financial stacements, affective fanuary 1, 2002, the Ca mgany adapted Statement of Financial Accountng Standards
Na. 142, “*Gue.iwiil and Other [nmangible Asses.”

fsf KPMG LLP

St. Louis, Missouri
Apdl 14, 2003
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Tsole of Contants

CHARTER COMMUNICATIONS, iNC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEE
(doilars in millions)

December 31,

2041 1001
(restacad) {re
ASSETS
CURRENT ASSETS:
Cash and cash equivalens 3 32t 3 2 s
Aczouads receivabie, less allowancs far doubefd accounes of §19, S35 and S 2, respectively 2539 292
Reczivables itom related pacty ' 3 3
Prepaid exgenses and other curreat assers 45 70
Tueal current assecs 633 369
ONVESTMENT ON CABLE PROPERTIES:
) Property, piant aod equipment, aet of dccumulated depreciadon of 32.634, $1,928 and S1 30,7 ; :
) respeciivei . 7.679 6,901+ 4,8
Franchises. net of accurnulated amortization of $3,432, 5,443 and 52,006, tespecdvely 13,727 18,911 8.8
Total investmeat in cable propeties, net _ ' ’ 21,406 A 25325 238
OTHER ASSETS . : - 345 269 2
Total assats "522.38+4 $28,463 5243
: LIABILITIES AND SHAREHOLDERS’ EQUITY
CURRENT LIAB(LITIES:
counts payable and accrued axpenses S 1405 3,379 S [3-
Taai curreac {iabilides - 1,405 1,379 1,34
LONG-TERM DEBT 18,671 16.343 13,06
DEFERRED MANAGEMENT FEES~RELATED PARTYC 14 E {-
OTHER LONG-TERM LIABILITIES : 1,177 1.682 1310
MINORITY INTEREST . 1,025 4,409 4,546
REDEEMABLE SECURITIES ’ o —_ _— 1.10¢
PREFERRED STOCK - REDEEMABLE: $.001 par value; { miition shares authadized: 305,664 shares
issued and qurstznding - . : 31 31 _—
SHAREHOLOERS' EQUITY:
Class A Cammon stack: S.001 par value: 1.75 billion shares authorized; 194,520,408, 294 2 36,320
and 233.702.13 5 shares issued and ourstanding, respestively — — —_
Class 8 Cemmon stacic: S.001 gar vaiue: 750 million shares autharzed: 50,000 shares issued and
questanding — — —_
‘ Preferred stocia 3.901 par value: 250 millioa sharss authorized: no non—redeemable shares issued and
\ outstanding — — —
| Addiuanal paid—~:n capicat 4,697 +.694 3.69 1
‘ Accumulated dericit (4,009 (2.092) 924)
Accumuiated Gther comprehensive loss (47 s —_
Tutal shareholders® equity 41 2235
Toeal liuntiidies and sharehalders™ zquicy 22234 325463
wASER— R

The Gecamoanying tutes are un et part of thess consoiidated tiganc:al statements.
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CHARTER COMMUNICATICONS, [NC. AND SUBSIDLARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
{dollars in millivas. excagce per share daca)

g,

Year Ended Decemper 31,

gy pGLIRS 2000

{restated) {resta tedl
REVENUES S 4,366 by 3,807 g 3,14
COSTS AND EXPENSES: '
Operating t excleding depesciarion and amoactization and ather items listed
below) 1,304 1,430 {183
Selling, ge::cral and adminiswative 968 §32 60§
Degreciaric :: and amodzadoa 1.437 2,632 2,398
[mpairtnen:  f fanchises 4,838 —_— —
QOpdea con- easation expense, neg 5 (5) 38
Special ciic Les 36 8 —
i §.38¢ . A X1 - - 4,229
Los from operatians (+,320) ) (1.200) (1,088)
QTHER INCC (E (EXPENSE): i
[nterest ex:- :nse, nes (1,200 - (L313) (1,042)
© . Losson ezuiry investments (3) ’ 34) (1Y)
Other, nes (113) o (8a) | (L)
(1.627) : (1,433 (1,062)
Loss befors minoricy interest, income-taxes aad curnulative effect )
of 1ccounting change (5.947) (2,633 (2.130)
MINORITY INTEREST 3,179 1,464 . 1,282
Loss befars income taxes and curnulative =ffect of accounting
change (2.768) (1.169) (368)
INCOME TAX RENEFIT Z0 2 10
Loss befoce curnulacive 2ffect of accounting chang= (2.243) (L,137) (853)
CUMULATIVE EFFECT OF ACCOUNTING CEANGE (266). (N -
Ner loss ) 2.314) (1,167) (858)
Dividends on preferred stack — cedesmable (3) (1) _—
Net [oss applicable o common stack S (2.517) b (1,168) S (8:3)
- R - L
LOSS PER COM{MON SHARE, basic and diluted 3 3.5 3 (4.33) s (3.30)
N SRR A
Weighted averzse common sharss outstanding, basic and diluced 294 140,261 ) 169,794,336 275,697,773
- R TR ks SR,

The accamganying notes are 2n integral parr of these consolidared financial statements.
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Tekle of Contznts

HARTER COMMUNICATIONS, IINC. AND SUBSIDLARIES

CONZOLIDATED STATZMENTS OF CHANGES IN SHARSEHOLDERS EQUITY

(doeilary in millicas)

Accumulaced
Class A Class B Addidonal QOther Tac:
Cummuon Common Paid—{a Accumufated Cumpgrafiensive Snareao
{ncome

Stack Stock Cagital Dericic {Lass} Equi

BALANCEZ. Decamber 31, 1999 3 — S — 33.07% S (85 < a S 3,01
Issuancs of common stock relaced w0 acauisicions — —_— 178 —_ —_ (7
Redezmanle securides reclassified as equity — —_ 693 — — 63
Unrealized loss on mackasabie securides available far sale — —_ — — (2) (
Ooptian <or:geasation expernse, net (rested) — — 16 — —_ 1
Loss on is: :ancs of equity by subsidiacy (restated) _ —_ (272) — —_— 7

Stock optis execcised —_ —_ [ —_ —

Ner loss (- _iated) —_— — —_ (833) _— (85:
BALANCE. T :smber 31, 2000 (restazed) . — — 3,591 (924 —_ 2,76
- [ssuanc= ¢ ommon stack related o acquisitions’ ) —_ 7 —_ 2 C— — <
Mer procas s from issuance of common stock _ — 1,213 — -— L 2tLg
Redeemat - securides reclassified as equicy — —_ 9 —_ —_ S
Coatributi 15 fram Charter lnvestament, Inc. (restated) —_ —_— 25 —_— —_— 22
Changes = fair value of tntersst @2 agresmeas —_ —_— —_ _ (17 (17
Opdon curapensation exgenss, net (resaed) -— —_— €)3 — — (=
L.oss an issuancs of equity by subsidiary (reswarted) — —_ (353) — — (253
Stock options axercised — —_ T3 — —_ :
Dividends on preferred smock — redesmable _— —_ —_— (D —_— (1
Ner loss (restated) —_— _ —_ (1,167) _ (1,167
BALANCE, December 31, 200( (restated) — — 4,694 (2,092) (7 2,385
[ssuancs of common stock related @ acquisitions: — — 2 — —_ 2
Changes in tair value of interest fte agrezment — —_ —_— — (30) (30
Opcion compensadan sxgense. aec : —_ — z — —_— 2
Loss aa issuancs of cquity by subsidiary —_ — () — — It
Dividends on grefzoed stock — redesmable —_ — —_ (3) — (@]
Net lass —_ _ _— 2.514) —_ (514
BALANCE, Decsmberil, 2002 S— §— 34,657 5(¢,609) S &7 by 41
e —— ——— ma—— a— ———

The aczompanying aotes are an integrai part of these consolidaced financial stacements.
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CHZARTER COMMUNICATIONS, [INC. AND SUBSID{ARIES
CONSOUDATED STATEMENTS OF CASH FLOWS
(dollars in millions)

Y=ar Ended December R

2002 2001 20
{rescaced) (resta
CASHFLQWS FROM OPERATING ACTIVITES:
Wed loss S(2.514) S(L167) S (83
Adjusaments W reconcile aer loss o ner cash lows &am operating actvities: )
Minocicy incacast . (G.179) (1264 (1.28
Degresiation and amoerdzadaa 1,437 2,632 239
Impairnent of anchises 4638 —_ -
Option compensation expense, get 3 (5 3
Noncz:h interesr sxpense 395 295 {7
Loss uit equity invesmments 3 54 It
Loss un desivative instrumencs and hedging acdvities, net Iis 350 =
Defarrzd income taxes . R ) 520) - {1y - e (IL
Cumui.:tive atfect of accquncing change ) - 266 io —
Changss in -perating assets and liabilities, net of effazzs fom acquisidons: :
Accounts cecsivable 27 (73) (130
Pregaid expenses and other currsac assets 26 (LY el
- Aczaunts pavable and accrued axpenses 32 123 333
Recztvables from and gayables to reiated party, including deferred managemenc fe=s 3y —_ Gy
Qther aperating 1cdvites ' — 53 (7
Net cash flows from operating acdvides 743 439 82
CASH FLOWS FROM INVESTMENT ACTIVITIES: .
Purchases of property, plaac and squipment (2.222) (3.001) . 2,536,
Payments for acguisidons, nes of cash acquired (139) . (L,753) (1,183}
Purchases af invesanencs (12) ) (=9
Other invesung zcxivities 10 (1 32
Net cash flows from invesiing activities (L383) (4,774) GIsn
CASH FLOWS FROM FINANCING ACTIVITIES:
Proczeds from issuancs of common stock 2 1.233 —_
Borrowings of long—tean deac 4,106 7,210 7.305
Regaymeacs of long—temn dabe (2,134) (4,290) (4.200)
Payments for deot issuancs casts (40) (37 85
Net cash flows Tom financing activities {,934 4355 2.92
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS g (129 (3)
CASH AND CASH EQUIVALENTS, tezinning of period ot i34
CASH AND C3H EQUIVALENTS, end of periad = s 321 S s S 131
. ma——
CASH PAID FTR INTEREST S LU03 S 994 s 772
. ——— T
NONCASH TRANSACTIONS:
Reclassificzuon of recesmaole securities wa equicy and minocicy inceresc 35— S L1035 § 742
Exchange of czble svstem for scquisinan — ud —
[ssuancas ac greserred stock - rede=mable. as pavment for acquisitions — It —_
[ssuancas uf eawicy as parmial pavemens loc scquisitions _ 2 1192

The accompanying aotes are aa integral oace of these cansalidated financial scacements.,
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HARTZR COAx INC. AND SUBSID{ARIES
NOTZS TO CONSOLIDATED FINANCIAL STATEMENTS
DECZMBER 31, 2002 2001 AND 2000

{dollars in millivas, 2xcapc where indicarced)

1. Orgzanization

7 assetat Decamper 31, 2002 s 2 279 controtling comimon equicy interess ja
the foie¢ awnec of Charter Communications toldiags, LLC (Charrar Holdin
- a s the "Tampany.” Tue Company awns 2nd operatas cable svstems char pa
fuil range of woditionai znaloy wievision services o die loma. along with advancsd acoadband servicss. including elevision on an advagcad digital
progmamaing plaiorm and hizh 3. 10 av alse
as adverdsing saies and areduction servicas.

Charver Communiczdcns. {nc. (Clacast is a haidi
Cowamuaications Julding Cemzany. LLC {Chane ricidea), whic
Charzze. Chacter Holdes and s subsidiaries arz callassivaly refarrsd 10 fe

O N S
A= ey alte b 2

Teom R Tw it e L N S T ImAmm Feem Lldma an] e e A T - = -
3. & 00 CUTREpany di33 SiGVIaSs commercial & —35eS8 Gara, vides, E{egiiollv Jna diiemet aeivicss a

2. Liquidicy and Capital Resources

The Company _as incurr=d losses from aperazioas of $4.3 biilion, $1.2 billioa and $1.1 biltioa in 2002, 2001 aad 2000, respectively. The Company's nerc:
flows from <oer uing activites wers $748 willion, $439 million and $323 wiilion for the yers ending Decamber 31, 2002, 2001 and 2000, resgecdvely.

addition, the apany has equired significanc cash @ fund cagical expendicures. debe service casts and aagoing operations. Histodcally the Compaay has
funded liquiiic. ind cagpitai requiremeancs through cash flows from operzdons. barrowing under the credit fcilities of the Company's subsidiaries, and b
(ssuaacss-af de . aad equicy securtdes. The mix of fuading sourcss.chaages ffom period @ period. but for the year ended December 31, 2002, appraximatel

70% ofthe Tor rany’s funding requirements were fram cash flows ftowm aperatioas, 16% was fram barrowings under the credic ficilities af the Companv's
subsidiades zzc 1494 wag for dhe issuancs of debt bv the Comgany’s subsidinrias. ’

The Compan: «.pexts that cash on hand, cash fows from operadans and the funds available under the bank facilides and borrowings under dhe Vulcan [ne.
commimment <<:.crided in Note 10 wiil he adequate ta mez=t ics 2003 cash neads. Haweves. the bank facilities are subject to cariain restricdve ca venantes, gort
of which are subjest t the operating resuits of the Company’s subsidiadies. The Cornnany's 2003 operating plan mainmins comgliance with thesa covenants
the Company’s actual operating results do nac maincain campliance wich these covenants. or if other svens of acacompliancs accur, funding under the bank
facilides may aot be available and defzults au seme ac potendally alt debeabligadons could aceur. (n addidon, no assurances can be Ziven that the Company
faac experiencs liquidicy problems because of adverse marke: conditions or nther uniavarable evenrs orif the Campany daes not obtain sutficienc additional
Rnancing on a timely basis. The Company has arranged addidanal availability as descrived in Nate 10.

The indenturs governing the Charter Saldco notes pertaits Charter Haldings and is subsidiaries to qake Javments ta the exteacofits guestanding unsubocdir
intercompany debc tg Chareer Holdea, which had an aggrezace prncipal amount of approximately 373 million as of December 3 L. 2002. That arnount is only

sufficient to enabie Charter w0 malks interssc garments an its convertible senior notes through Dec=mber, 2003, and is noc sutficieac to snabie Charter to maka
tncersse gaytaenss deginning i April. 2004 ot @ repay Al or any partion of its convernbie sedior aaces at manuricy.

Accardingly, Charter will not bz 1ble ta make incarasc pavmeats deginning in Agril. 2004, ac grncipal pavmenrs ac mamuricy in 2003 and 2006, wich resgeccin
caavernble senior noces unless it can obrain addiconal financing ar it rec=ives discibutions or ather paymeats {tom its subsidiaries. The indenores gaverning
Charver Holdings aaces germic Charer Hoidings ta make disaiburions tg Chaser Holdeo only if, ar the dme of dismibarion, Charer Holdings can me=raleves
ratio of .75 ¢a 1.0, thers is ao desmult under the indzacures and ather spesified tasts are mec

The Company's-long—term financing structure as of Decamber 11, 2007 includes €79 Giilion of credit facilicy debe 39.5 biilion of high—yield dese and S1.4
billion of convertible subordinated debenmres. Approximately $234 million aof his {inancing maures during 2003. Naee 10 discusses the Company’s current
avatiabilicy and long—erm abiigations, inter=st abligations and provides 2 schedule of maruriry.
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“eespectvely,

-conneczcs vith dis glan. the Company 1ssessed e camrving

) 0

TER COMMUNICATIONS, INC. AND SUBSIDLARIES
NOTES TC CONSOLIDATED FINANCILAL STATEMENTS
DECENMBER 312002, 2901 AND 2000

(dollars in mil{ions. excapr whera indicacad)

3. Restarsmencs of Consaiidaced Financial Resulcs

nies of adiusamanes that have rasulrad in tha restatemane of the srzviously issued financial scatemencs foc the vears ands

5@ 2Ciusimiencs aisa cssuiced in the sestatements of crevicusly announced quarteriy sesulis for the tiest thres quartars of s
2001 znd 2000. 35 mors sl descricad in Mote 28, [n surnrnzry. the adiustments acs grouped iawm the fotlowing catezarie
ized iabor and overhead cosis: (iv) customer acguisitien cose:

™ fL

The Campany has idan e
Decemaer 3 1. 2001 and
2002 and 2ach guacacd
(1) launch incantives fem arcgramm

a7s; (i) customer (ncantives and inducements: (ili) capit
() rmbuild a T daferred mx labilidasiSeachise a352m: and {¥ilj vther adjusanens. These adiustments reducad revenue {ur the

vears ended Dacamper 31, 200 3146 miilion and 3108 miilion. raspectivelv. The Company’s consolidaced net loss decrzased ov S11 million foc
yeareaded Deember 31, 2001, Net loss incrzased ov §29 million for the year ended Decsmber 31, 2000, piimarily due to adjusanens reiated o the original

acccunting for :cguisitions and for alamenis af the recuild and upgrade activides. [n addition, as a result of cartain of these adfustmencs, the Company’s
starements of . sh flaws have bean restated. Cash fiows Tom operacions for die vears ended Decamber 3 1, 200 and 2900 were reducsd bv 530 million and
3503 aullion, r specrively. The more significant categodes of adjustmens ciate to the following as utlined helaw.

Launch lncens =5 ffom Programmers. Amounts orevigusly recagnized as adverising revenue i{n connection with the launch of new programming channels ha
bean deferred  .d recorded in ocher long—cerm liabilities in the vezr such launch suoport was provided, and amoctized as a reducton of ProgTImMITLINg Costs bas
tpon the selev. it canmact tama. These adjuscmencs decrezsed ravenus by $ULS millics and $74 millida foc the years.znded December 31, 2001 and 2000,

ditionaily, for the vear ended Deczmber 3 [, 2000, the Company increased markating expense by S24 million for other pramodional acdvities

associated wid .sunching new grogramrming secvicss previousty deferred and subsequeacly amortized. The corresgonding amactization of such deferred ammous

rducad progr:. aming expenses by S27 million and 35 miilion for the years ended Dessmber 31, 200t and 2000, respecrively.

Custatner ey uives and lhaucemenss. Marketing inducsments paid w enccurags gotential custamers @ swicch fom satetlite providass ta Charter branded
servicss and enter into multi—period secvics agre=mencs wers greviqusly derzrred and cecarded as propesty, plant and equipment ind recognized as depreciatioc
and amemizitan exgease over the life of customer conrmacs. These amounes have heeq restaced as 3 reduction of cevenues in the period such induc=ments wers

paid. Revenue declined $19 million and $Z millioa for the vears ended Decamber 3 1, 2001 and 2900, respectively. Substantally 1l of these amaunss ace affsat
oy reduced depreciarion and amowizadon expense.

Capiralizzd Lubor and Overheed Costs. Carmin elements of labor cast and relaced overhead allacations previously capitalized as progerty, plant and equiprmien
as part of the Company’'s rebuiid activities, customer instailatons and new servics incraductions have been expensed in the geriod incurred. Such adjusmencs

increased operating expenses oy 393 million and $32 miilion for the vears ended Deczmuer 31, 2001 and 2000, cesuectiveiy.
c g exg Y : ‘ T

Cuscomer dcguisicion Coses. Caztain custarner Icquisition campaigns wers conducted tirough third~party connactors in 2000, 2001 and portiens af 2002. The
costs of these campaigns wers ariginally deferred and recorded as other 2ssacs and cecagnized as amortization expense over the 1verage customier contrace life.
These amouncs have 3e2a czported a5 marketing =xpense in the period incurred and tocaled SS9 million and S4 miilion and for the vears ended Decsmber 31,

2001 and 2000, respeciveiy. The Campany discontnued this geogram in he third quacter of 2002 as canaacrs for dhird—party vendocs expired. Subsandally all

afiiese amounts are offset by reduced desreciation and amortzacdeon expensa.

Rebuwdld and Cograde or Casle Svsremes. (n 2000, the Campany initiated 2 ihres—year grogram to ceglacs and upgrade a subsmantial portian of its aerwork, [n
value of, and the associared degceciable {ives of, various asses w be replacad. [t was determined
thar 31 diilioa :¢ :zowe ciswiz /27 svsiem assets, anginaily went=d 25 subject 1o reclaczment. wers ot gart of the original replaczment glan but wers ta be
upgraded and have cemained in servics. The Jomz i alsa deterined that cerwzin assess subject to mplacement during the upgrade program were misstaced in
the aflaczdon af the garchase price of the acquisition. Tius sqpusi 3 is 3 raductian to grogerty, plant and equipment and increased franchise costs of

approximately $827
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CHARTER COMMUNICATIONS, IINC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31. 2002, 2001 AND 2000
(dollacs in millioas, axcege where indicaced)

zziaticn geriod for the replacamenc assess was adjusted ta moce closely aiign with the {nceadsad secvic:
fie—{ine lire ariginally assigned. As a result, adjusoments wers cecorded o reduce degpreciation exgense

million as a resuit of his
periad of these assacs der thza 1hc Jlr:-—vc*r Fivedt
S350 millicn and $119 millioa in the rears :ncuufz 2001 and 2600, respectively.

were made 0 recocd defzamred tax liabilides asseciated with the acquisitioa of vadaus <akle telesisic
ets bv St1.4 billion with a correspanding incrzase in defe=d tax {iabilides of

H 2. The balzncs of the 2am ~ wwa3 feascded 0 cquity and minoricy interast {n addiitoa, as descrived above, a correction was made (o reducs amounc

assigned in purchase 3czounting w zsses idaatified for replacement aver the thres—vear period of the Company’s r=ouild and upgrade of its necwork. Tais

reducsd the amounc assigned ta the necwack 2s52ts to be cemined and increased the amount assigned ta franchise assers by aporoxmately 627 million widh

resulting incrszse in amortization expense toc the vears resated. Such adjustments increased amoctizadon expense by S130 million and S121 millien,

respecively, forthe years ended Decamber 31, 2001 and 2000.

Deszrrad Tax Liotilities Franciise 4ssa2es. Adjusanen
es. These adiusuments increased amounts assigried @ fanchise as

Other Adfusanc ts. [n addidon ta the items desciibed abave, reductions to 2000 revenues include the reversal of cemain adverdsing cevenues fram equinrmen
vendors. Other ljusomeats of expenses include 2xpensing cermin mark=ting and customer acquisition costs previausly charged against gurchase accaunting
reserves, c=@as iax reclassifications from tax sxpense {0 apecating costs, reclassifying management fe= rvenue from a joint venaure @ offset losses fom

invesanents ir.. djustments ta dutian campensation expense. The aes impact of these adjustments to aet loss s an incrzass of $38 million and a decrease of

$10 millida, cec-écriveiV, far the vears endéd Decamber 31, 2001 and 2000.
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CHARTER COMMUNICATIONS. [NC. AND SUBSID(ARIES
NOTES TO CONSOLIDATED FINANCIAL STATENENTS
DECEXMEER 31, 2002, 2001 AND 2000
{dollary in millions, excagc whera indicaced)

The feiiowing his sacs ool the consciidazad bajancs sheac tar the Campany, showiag peaviously resomed and rastated amounts, as of Decamber 31, 260

miilicasy
As previousiy
cegarted AS resa
CURRKENT ASSETS:
Cash and cash equivalents M 2 s :
Account ressivable, aer 220 29z
Raczivables from related paries 5 s
Prepaid :xpenses and acher curreat assets 70 70
“aal curr=at assers 367 369
INVESTMENT (N CABLE PROPERTIES: *~ -~ ’ )
Propers . plant and equipmenc, net 7,150 6,914
Fraachi as, ae: i 17,139 1321y
" Toal investmeat in cable praperies, nat 24,3239 23323
QOTHER ASSETS 306 269
Towl assess $24.962 325483
——— Mty
CURRENT LIABILITIES:
Aczounts gavable and accrued expenses S 1,373 S L379
Toal curraac liabilides {373 1.3579
LONG-TERM DEST 16,343 16,345
DEFERRED MANAGEMENT FESS — RELATED PARTY 14 e
OTHER LONQ*TER}({ LIABILITIES 341 [,582
MINORITC INTEREST . 3,976 . 4,409
PREFERRED STOCK — REDEEMABLE 31 31
SHAREHOLDERS ' EQUITY: .
Class & commen stock N — —
Ciass B common stack — _
Pregerred stocke = —_ - -
Additional paid—in capiai 4.953 4.694
Accumuiated detieic (2.073) (2.092)
Accumuiated ather comprehensive lass (13) (0
Total shareholders’ equity 21362 1785
Tural liabilities and sharehalders’ equicy 324.8462 $26.4+63
SERRE——
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CHARTZR COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTZS TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 3L, 2002, 2001 AND 2000
{dollars in millioas; exczpcwhere [ndicarad)

nsoiidaced starement of ogematisas for the Company, showing srevious(y regamad 20d resmeed amouats, for the vesr =

ot snace daczj:

As previausly

ceparted AS restaced
REVENUES s 3,933 S 3.307
COSTS AND EXPENSES: '
QOperacing (excluding degreciation and amartzatian and other items listed below) 1.326 1,480
Selling, gzueral and adminisaative 841 852
Degreciatu: and amorizaton 3.0lo . 2,682
Qption cotr-2nsation expenase, aet (46) |63 ]
Special char =g 13 13
3,149 ) 5.007
Loss frem operadons (1,196) (1.200)
OTHER INCOXE (EXPENSE): ’
[neer=sc expense, aet (L,312) (t.313)
Loss on equity invesameats . - (34) ; (54)
Qther, et (94) - {68)
(1.260) {1,433)
Loss berore minority intersst, income taxes and curnuladve effect af accauﬁdng |
change (2.838) (2,633)
MINQRITY [INTEREST 1,478 . [.48<
[Lass before incoms maxeas and cumulzrive 2&zcc of accounting change - (1,173) (1,169)
INCOME T AX BENEFIT — 2
Loss before cumulative effect of accoundng change (1,173) (1,157)
CUMULATIVE E5re{T OF ACCOUNTING CHANGE — (1Q)
Nec lass (1.178) (1.167)
Dividends on preferrsd swocik — redesmable 43 €3]
Net {ass applicable ta common stack S (1,179) . s (1,168)
LOSS PER COMMON SHARSE, basic and diluted S . (437 s (4.33)
- * EEs——
Weighted averzge common sharss outstanding, basic and diluted 169.594.386 .. 269,594.3386
AER—— b
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CHARTEZR COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2002, 2001 AND 2000
(doilars in milliens, axcepc where indiczrad)

Tae &ilowiag makiz sess forth the consalidatad baiancs sheat for the Company, showias srevigusiv regortzd and restaced amoaunts, as of Deczmber 31, 2g0
= < - =& S by * F) ¥

miilionsy:
AX previously
reported As reszare:
CURRENT ASSETS:
Cash and cash equivaleats S 151 S 151
Accaouncs recaivaole, net 218 209
Recsivadies ffom ceiated parties 5) —
Prepaid :xpeases and other curr=nt assets 78 87
Tul curreat assecs 433 427
INVESTMENT MN'CABLE PROPERTIES! ~ = T T Tt - o T -
Progert.. plant and equipment, net : 5,267 : 4,329
Franchizes, aet 17,069 18,335
Toal investnent in cable properdes, aet’ 22336 25,584
OTHER ASSETS 275 2681
Toa! assess $23,044 S24353
. —— ——
CURRENT LIABIITIES: )
Accounts gavable and accrued expenses S 1367 $ 1,345
Toal current liabilites ) (367 1,343
LONG—TERM DE3T 13.061 (3,061
DEFZRRED MANAGEMENT FEES — RELATED PARTY : [ [
OTHER LONG-TERM LIABILITIES 235 1317
MINORITY INTEREST 4,090 4,246
REDEEMABLE SECURITIES 1,104 104
SHAREHOLDERS' EQUITY:
Class A .:mmon stock . — —
ass B . :mmon swck - — —
PrefarTes rock - - — - —
Additior... paid—in capital +018 3,691
Accumu:zted dericic (899 (914
Tu1al sharehalders' squity 3,125 .7aT
Tual liabilites and sharcholders® equicy $23.044 $24352
N ——
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CHARTER COMMUNICATIONS. [INC. AND SUBSIDIARIES
NOTES TO CONSOLMMATED FINANCIAL STATEMENTS
DECEXMBER 31, 2002, 2001 AND 2900
(duilars in miilions, excapc whers indicacad)

Tae follewing 1abie s2ts focth the consolidated statemanc of operzdons for the Camzany, showing previausly regoced and reswted ammounts, for the vezr

Deaczamier 31, 2000 {in miilions, sxcast shars dacz):

=

REVENUES

COSTS AND EXPENSES:
Operating * :xcluding degreciation and amorrization and other items listed below)
Selling, geseral and administatve
Depceciativ1 and amortzation
Option corm.rensation expense, net

- L.s3 ffom operations
OTHER INCCAHE (EXPENSE):
[nterest expense, et
Lass on squity investments
Qther, net

Loss befare minoricy interestand income taxes
MINORITY INTEREST

LLoss before income taxes
INCOME TAX BENEFIT

Ner loss
LOSS PER COMMON SHARE, basic and diluted

Weighted average ccmmon shares outstanding, basic and diluced

As praviously

repurted AS restaced
s 3,249 S 3,141
1,036 1,183
670 608
2,473 2.398
&1 38
4220 4,27
971) (1,08%)
(1,052) (1,042)
(19) (19
(13) (49
(1.084) (1,061
(2,035) (2.150)
1226 1,282
(829} (863
— Lo
s (329) s (85%)
E R
S. (3.67) s (3.80)
RS )
325,697,775 325,697,775
|

The following table sets farth selected cansalidated stacements of cash flows informatica for the Cumpany, showing previausly regorted and restared amoun

for the vears eaded December 31, 2001 and 2000 (in miilions):

2000
Al previously Az Ags previousiy As
regarted restaced ceparted rescaceq
Net cash from unerating activides S 519 S 439 S L1151 3§ 328
Net cash from investing activites {4.309) (4,774) {4.054) (3.750)
Nec cash from [inancing acuvides S4162 $4156 S 2920 S 1920
F—~13
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CHARTEZR COMMUNICATIONS. INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCILAL STATEMENTS
DECEMBER 31, 2002, 2001 AND 2000
(dallars in miilinns, excepc where indicacad)
4. Summary of Signiticanc -\c:aum:*nv Policies

Basis ar Cunsolicgcrion and Przsentarion

The consolidatad finaucial sttemens of the Cameany include the aczaunts of Chacter. Chactar Holdeo, Charter Haidings and ail of their wholl v—~owned
subsidiaries and those subsidiaries over wiich Chiarer exercises voung conmol. Curready, Chartar Haldes is the only subsidiary in which the Camgany
cansoiidates oa the Sasis of vorng coaral. All significane intercompany accouacs and Tansactons among cansoiidated entifies have bezq sliminated. Al
amounts prasanted for 2000 and 2001 in che fnancial saraments and accompanying notes have besn adjusted ta redect the cesced cesults in Noce 3.

Use of Estimare-

The preparation »f financial stacements in confarmity with accoundng principles geaerally accepted in the United States cequires management to make estima

and assumprtion- hat affect the regorned amouats of assets and liabiides and disclosure of contingent assets and liabilities at the date of the fAnancial stactemen

and the regortes mmounts of revenues and expenses dudng the regorting peroed. Significanc judvmc-xts and sstimates include capitalization of labor and avechc

costs, degrecian -a and amortization costs, impaitnents or omce*w planc :ma *qumz‘:'.er*c. F‘.mc..xsm amf gocdwiil, mcomc axes and ather contmﬂc‘u:tcs_ Act
“results cauld diz“ir from those estimates.

Cush Fguivalen «

The Company :.:asidess all highiy liquid investmeats widh qngmal maurities of thres manths ar lcss ta be cash equivalents. These investments are carried ac
cost, which approximates marker value.

Property, Plan: and Eauipment

Property, plant und squipmeat are cecorded at cast, including all matedal labor and cerrain indirest costs associated with the constuction of cable transmission
and distibudion facilities. Costs assaciated wich inidal customer insutlatioas and the additons of necwork equipment necassary to ¢nable advancsd servicss are
capiaalized. Costs canitalizad as pact of initial customer inswlladons include mateniais, labor, and cermin indirect costs. These indirect costs are associated with
the scdvities o the Company 's cersonnel wha assist in congecdng and activading the new servics and consist of compensation and overhead casts associated.
with these supgart funcrions. Overhead costs orimarily include srapioye= benafits and gayroll taxes, diresr variable costs associated with capitlizable activities,
ceasisting primarily of insmallaticn and conswucdon vehicle cast, the cost of dispatch personnel and indiree: costs diresdy atributable ta capitalizable activities.
The cosis of disconnecting servics ar 3 customer’s dweiling ar seconnacdng servics © a previously installed dweliling are charged o operating sxpense in the
periad incurr=d. Costs for repairs and maintenancs are charged ta agerating sxpease s incurred, while equipment replacamenc and bectermients, including
replaczment Of cable drops from che pole ta the dwelliag, are capialized.

Degreciaton is recordad using the smaight—iine mediod aver management's esumate af the usefi! lives of the celated assecs as follows:

Cable disribution systems 7-15 yezrs
Custames equipwmenc and installations 3—3 years.
Vehicies and esuipment . (=3 years
Buildings and lszsehold improvements 3—{35 years
Fumiwre and fivures 3 years

F-id
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CHARTER COMMUNICATIONS, [INC. AND SUBSIDLARIES
NOTZS TO CONSOLUIDATED FINANCIAL STATEMENTS
DECEMBER 31.2002. 2901 AND 2000
(dollars in millions, 2xcepc where indicated)

Franciises

Franchise cizhis scguirzd through the surchass af cable swstems represeac magagzment's astimale of falr value at the date of acquisition and geaerally ace
reriewed 10 deammine if the Ganchise has a finite life oc an indefnice life as defined by Statement of Financial Accounting Standards (SFAS) No. 142
Jaauary 1. 2002, the Cameany adcoted STAS No. 142, which siiminates the armortizaton of Wood.vdl and indefiaite {ived intangidle assess. According
bezinning Januzry 1, 2002, all franchises thar qualify foc indedinite life treament under SFAS No. 142 arz ao lcmg7 amortized againsc caruings buc mst::m.‘
tasted rmodirmeas annuaiiy as af October {, armores fraquently as warranced by svencs oc changes ia circumstances (See Note 3). Carmin franchisas didn
qualify for indzfiaite—iife wreatment due to echnological or aperarional faczors that limit cheir lives. These franchise costs are amortizad oa a straight—line ba
aver [0 vears. Costs incuried in reaewing cable franchises arz deferred and amortized over 10 years.

Priorto the sdeatian of SFAS No. 142, costs incurred (n obtining and renewing cable franchises wers deferred and amartized using the swraight—line mediod
avera pedod « 15 years. Franchise dghts acquired through the purchase of cable systems were generally amactized using the staight—line method avera pe:
of 13 vears. TH: period of [ 3 years was management’s best esdmate of the useful [ives of the franchises and assumed thac subsandally all of those franchises
expired during he gediod would be renewed but aor indednitely. The Company evaluated the recoverability of ffranchises foc impairment when events oc char
in circumstanc. § indicated that the carrying amount of an asset may aat be ‘cecaverable. Because subscantially all of the Company’s franchise rights have besr
acquired.in thepase several vears, atdhe time of acquisition management believed the Comgpany-did ner have sufTicisnt axpsedencs with the local fianchise.
autharities to « :ctude that cenewals of franchises could be accomplished indednitely. ’ -

The Company “elieves that faces and circumstancss have chaaged to enable it to conclude that substantially all af its fanchises will be ceneved indefinitely, v
those tranchises where technalogical o operacional factocs limit their lives continuing to be amortized. The Company has sufficiently upgraded the technalagi
state af its cabie sysems and now fas sufficieat expeciencs with the local franchise authaorities whers itacquired &t ‘traachises to conclude substantially v all

franchises will be renewed indefinitely.

Other Assecs

Other assets ormarily include goodwiil, deferred {inancing casts and investments in ::quxtv securities. Costs related to borrowings are deferred and amortized
incerest sxpense using the eifactive intersst method over the terms aof the refatzd borrowings. As of Decamber 31, 2002, 2001 and 2000, other assets include
$23{ miilion. $230 miilion and S171 miilion of Jeferred financing costs, net af accurnulaced amortzacion af $106 millian, $67 aillion and S35 millian,

respecgdvely.

with Statement of Flaancial Accounting
=5 losses for any decline in value considered

[nvestnents in equity securides are accsuntad {ar ac cost. under e equity methad of accoundng or ia accardancs
Standards (STASY No. |15, “Accoundng for Cermin [nvestments in Debt and Equicy Securides.” Charter recogn
te other than temporary. Cermain markerable equicy securities are classified as available—for—sale and reported ar marker vatue with unrezlized gains and losses
recorded as accumulated other comorshensive (ncame or {ass.
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CHARTER COsMMUNICATIONS. INC.AND SUBSID{ARIES
NOTES TO CONSOLIDATED FINANCLAL STATEMENTS
DECENMEER 1. 2002, 2001 AND 2000
(doilars in miilivas. excepC whers indicared)

The fcllowing summanizes invesument informmation 2 o and foctha vears eaded Tezamier 51, 2002, 200! and 2000 (ia millioas;:
Cuarrying Value at Guain (loss) fuc the Yaac]
Decsmoer 31, Decamber 31.

002 1001 1000 902 ot
Equity invesuments. under the cost method S 17 S 15 S 1+ s — S ¥
Equity invesunaats, under the equity method 16 12 49 ) (42)
Mackewble securides, at markes value _ : 4 2 (4)
S 33 s 29 S &7 S (3) S (34)

—r A—f S— —— ——

Valuation of Fr werpy, Plant and Equipmenc

The Company .- aiuvates the recoverabilicy of pragerty, plaat and cquipmaent. for impairment whea svents ar changes in circumstancss indicate that the carry
amount of an usser may not be cecoveradle. Such events or changss in circumstances cauld include such factors as changas in technological advancss,
flucruations in the fair valus of such assess, adverse changes in relationships with tocal Faachise authoritics, adverse changes in market conditoas ar pear
apenauag cesuls. (fa review indicates that the carmrying value of such asset is not cecoverable from estimated undiscounted cash flows, the carrving value of
asset is reducsd to {ts esumarted fair value. While the Corapany believes thar its estimares of future cash flows are ceasanable, differsac assumpdons regardin
such casi flows could martedally affect its evaluations of asser cecoverabilicy. No impairment of groperry, plant and equipment occurred in 2002, 2001 and -

Derivative Financiaf (nsuments

The Company uses interest e sk management detivative insTuments, such as intersst rate swap agrs=medts, inferest @i cap agre=ments and interest rate
collar agresmmeats (coilecdvely referred to hersin as interest rats agresmencs) as cequired under the terms of the credit facilities of the Company’s subsidiaric:
The Campzany’s pelicy is to manags intecsst costs using a mix of fixed and vadable rate debe Using intersst rae swag agre=ments, the Company agress o
axchaage. at ipeciflied inervals. the differsncs dervesa dxad and variable intersst amouncs calculated by referancs to an agre=d—upon acticnal goncizal arme
[ncecsss mes cap agresments are used 10 lock (n 1 mavimum {ncerest rate should variable rates dse, bur znable the Compaany to otherwise pay lower markat at
[ncerast race callar agresmencs sre used o limit exposurs @ and benefirs from incerest rate flucsuations an vasriable rate debt to within 2 c2rtzin range of cates.
Company does aort hwoid ar issue any derivadve financial inscuments for trading purgoses.

Revernuz Recognicion

Revenues from analog, digital and high—spe=d data services ars rscognized when the cefated servicss are gravided. Advertising sales are cecognized in the per
that the adverdsements are vroadeast. Local govemmental authocties (mpose franchise fess on the Company ranging up to a federally mandated maximum of
of gross revenues as detined in the Tanchise agresment. Such fees are callected on 2 monthiy basis from the Company’s customers and are periodically cermia
ta loca! fanchise auchorites. Franchise fess coilected and paid ars cegacted as revenues and expenses, respectively.

Programming + ‘usts

" The Camgany ‘s various contracss o obrain analog, digital and premium grogramming from grogram supoliers whose compensadion is tvpically basedan a

fe= ger custarm-. The cost of e fght (@ sxiubit aetvork programming under such arrangements is recorded in aperadng expenses in the monch the

proyramming ‘.. .vailaole for sxhidicion. Programming costs are paid each manth based on calcuiations performed by the Company and are subject @ adjustme
based on penow : uudits pecformed by the programmess. Addidonally, camain grogramming conracts conaun launch incaadives o be paid by the programmers
The Cuompany +. z31ves these unrront payments reiated (o the promotion and acrvation of the grogrammer's cable ceievision channei and defers recagnicion af't
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CHARTER COMMUNICATIONS. INC. AND SUBSIDIARIES
NOTESTO CONSOL'D ATED FINANCIAL STATEMENTS
DECZMEBER 31, 20022001 AND 2000
(do(lars ia millions. axcapc whe"a indicated)

launch inczadives over the lifz of the progmmming agrssment as za offfas 10 Drogrommiag :xpease. This offiet 0 srogramming sxpease was S37 miflicn

riilicn and < @ilicn for the yaacs anded Decsmeer 31, 2002, 2001 and 2000, resgecrivelv. Towl acogramming cosis paid to programmers wees S{.2 il
5271 miilica and $7&2 million for the vesrs ended December 31, 2002, 2901 and 2060. cespacrivaiv. As of Decsmber 31, 2002, 2001 and 2000, the dafer

e
armount af launch incsndves. included in other long—term liatiiites. orled S210 miilion, S215 miilion and S126 miilicn. respeciively,

Aavertsing Coszs

Adverising casss, including dvertising associated with e launch of cable chanaels. are genemlly 2xgeasad as costs ars incurred. Advertising expense wi
S7+ miflion, $32 wiilioa and $60 million foc the vears ended Dec=mber 31, 3002, 2001 and 2000, respectively.

Stock—Based Compensacion

The Company lius hiszarically accounted far stack—baszd campensation in accordancs with Accounting Principles Board (APB) Opinion No. 25, “Aczount
for Stock [ssues ta Emplovess,” and celaced interpretaiaas, as permited by SFAS No. (23, “Accounting for Stack~Based Compensation.™ Oa Ianuarv {2
the Company adopted the fair value measurement prov:sons of SFAS Na. (23 using the prospecrive merhod under which tre Company wiil recognize
cafnpensation cipease of 4 scock—pdsed award to an c"'::(ow- aver the vestng period based on the fair value of the award oa the granc date cansistent with
method describ--f in Financial Accoundng Standards B..ard [ncerprz:'mon No. 238 (FN 28), Accoundng for Scock Agpreciation Rights and Orier. Variadle §
Opcion or Awesd Plans. Adaptioa of these provisians =/l result in utilizing 2 greferable accounfting method as the cansalidated financial satements wiil pre
the estimated f2ir value of stock—based comgensation in sxpense cans:srewlv with ather {orms of -.ompcm:“rmn and ather sxpense associated wich goads an
secvices received for aquity insmuments. n accordancs sith STAS No. 148, the fair valus method will be agpiied aniy to awards granted or modified aftar
January [, 20GZ. whc'c:xs awards granted prior ta such -izte will condnue to be accounted fac under APR No. 23, unless they are modified oc sectded in cash.
Managemenc believes the adoption of these provisioas - =1l not have 1 marerial impact aa the consolidated results of opewtons or financial pasition of the
Carnpany. The ongoing effecs an consaolidaced results ot :-ocranons or financial gosmon will be dependent upon furure stock based campensation awards g

by the Company. Had the Company adopted SFAS No. .23 as of January 1, 200Z. using the prospestve method, oprion compensation expense foc the year «
Decsmber 3 1. 2002 wauld have be=a approximately S2° rmlhom

SFAS No. [ 23 requires gro forma disclosure of the img .2 on camings as if the compensation expense far these plans had be=n determined using the fir val
methad. The fallowing rable gresents the Company’s ne: loss and lass per share as reported and the pra torma amounts that wouid ‘mve be=n reparted using |
fair value mezhod under SFAS (23 for the years present. i:

Year Ended December 3

2002 1001 100¢

Nec loss appliczbie to common stock (in miilions): SI2.317) 31,163) S(8s8
Pro forma 2570 (LL.228) (878
Loss per cammon shares, basic :md diluced: (8.23 (4.33) (3.30}
Pro forma (8.73) (+.35) (3.8%)

The fzir value ot 2ach aption zranted is estimated on the .ace of @rant using the Black~Schales agtion—pricing model. The following ‘vei zh:cd average
assumptians were used for granss during the years endec 2eczmber 31, 2002. 2001 and 2000, respecively: risk~fres interest cates af 3.6%%, +.7%. and 6.5%;
em_:ec:c"‘ valatilios of §4.2%, 36.2% and 43.3%; and expzted lives of 3.3 vears. 3.7 vears and 3.3 years, respecdveiv. The valuzmons assume aa dividends are
puid.
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CHARTIR COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTZS TO CONSOUIDATED FINANCIAL STATEMENTS
DECENEER 31, 2002 2001 AND 2000
{dellars in millivas, 2xcepc where indicacad)
Income fuxes

2 assets and liabilities for temporary r2ac3s genwean the financizi cagoctiag basis and the @x basis of the Compa
enefies of ..u:: ing uet opatiag «oss carrrrorvards, The {rmpact an deferred txss of changes in tax cates and tax law, i
redectzd in the consolidated {inancial statemencs in the geriad aof

The Company rscognizas defzs
assecs and labiiidies zad expecad

enacamanc {se= Nate 22),

Minorice Incerese

Minodgr intersst represeats torzl members’ equity of Charter Holdeo nat owned by Charter, plus preferred membership interests in an indirect subsidiary ¢
Charter held by certain sellers ot the Bresnan svstems. less redesmable securides. Minority interest totaled S1.0 billion. $4.4 billioa and 4.5 biilion as aof
Decamber 3 (, 2002, 2001 and 2000, cespectively, an the iccompanying consalidated balance she=ts. Gains ar losses arising from issuancss by Charter Hol
its membershic units are recorded as u::gxml transactioas thershy increasing or decreasing sharcholders’ equity and dcc*casm«r ar mcr:::smg minoricy incece
the consolidaccd balancs shesws. These gains (losses) taaled (1) millioq, {S233) mxllxon and (S272) million for the vears ended Deczmber 31, 2002, 2001
2000, respeciively, an the accompanying consalidated statemeats of changes in sharsheldess’ squity. Opcr‘tu Iosses ace. nhoc-*r..:x to the mmonty owners

‘ot theirownersiug percaatage, thersty reducing the Company's aét loss. ~ .. ) . . L

Loss per Comuiun Share

Basic loss per common share is computed by dividing the net {ess applicable 1o commoa stock by 294,440 251 shares, 269,394 386 sharss and 225 697,773
shaces-for the vears ended Decamber 31, 2002, 2001 and 2900, represeating the weighted—averags common shares ourstanding during the respective petad
Diluted loss per comman share equals basic loss per common share for the periads preseated. as the effzct of stock options is antidilutive besause the Comr
incurred net losses. All memibesshig units of Charter Holdca are exchang=able on 2 one—for—aae basis into camrmon stock of Charrer at the optioa of the ha
Stould the halders exchange units for shares, the eifect would not be diludve.

Segments

SFAS No. 121, "Disclasure about Segments of an Eaterprise and Ralated [nformation,” established smndards for regorting information about aperatng sem
in annual financial staramencs a.nd in tneerim financial egons issued o sharsholders. Operating segments are defined as components of an enterprise abour»
separate financial informaden is available thacis evaiuated on 3 regular basis by the chief operatag decision maker, oc decision making group, in deciding t

to ailacate cesourses @ an individual tezment and in assessing gerformancs of the segment.

The Company’s aoerations ars managed on the basis of distines geograptic rezional and divisianal operating segrmeats. The Company has evaluated the cric
far aggregzcion atthe g=ograchic operatng segments under paragraph 17 of SFAS Na. 131 and believes icmests aach of the respectve crreria set forth. Tac
Comgany deiivers simifar products and servicas within 2ach af is g=ograghic divisional ogeradiaas. Ezch geagraghic aad divisional services area utilizes sim
mezns for delivering the srogramming of the Company's services: have similaricy in the type or class of customes receiving the producs and servicss; diswrl
the Company’s servicas over 2 unified network: ind aperstes wiclin a consistent rczulamrv eavironrment. [n addidaon. sach.of the geagraphic regional and

divisional ogeTating segments has similar economic characiaristcs. Accordingly, management has derermined chac the Compaay has one reportable segmenc

pert

broadband servicas.
3. Acquisitioas

On F-bruar'/ "i. .‘_OO". C"' Systcms { C a <ubsidizu'v cf thc Cumcany, and High Sgesd Accsss Carp. (HSA) closed the Company’s acquisition from HSA a

- F~13 .
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CHARTER COMMUNICATIONS. INC. AND SUBSIDIARIES
NOTES TO CONIQUIDATED FINANCLAL STATEMENTS
DECEMBER 31, 2002, 2001 AND 2909
(doHars in miilioas, excegc where indicaced)

i ciosing, the Compaay yaid S78 millioa in cash and Jeliversd 37,000 shaces af 5S47s
i zac all the “vamangs s buy commen stock owned by die Compaay. An zddidonal 3% million of purchase prcs was
aims. The surchase shics has Sesn ziloczred ¢ zssess scquired and liadiiides assumed basad on &ic values as dec=rrmined in die
2 by 3 durd—party valuzdcn exper. inciuding 38 imiilion assigned w0 intangidle 2ssats and amottizad over an average useful life of dyse
u‘:d :0 goodwiil. The finalization of th= purchase zrics did aothave 3 matarial effect on amecizadon expense graviausiy regerted.
irom 1997 ¢ 2000, c2rtawn subsidianies of the Ccmc..nv aaterad mca {n(.. :—*c:::s rc“ ed ;cﬂm:: agresment witi HS&, and bod Yulcan

it of the \..uuxu:.u.u '3 subsidiacies made éq'xh:u invesTmend a (IS¢

s iigh—sze2d daz custarmars

that 3224 caisin ot the Com
Seies D conv

reained ta sac
fourch quarze s ac 2

av’

= =)
Ven{ures ana<Iria

fn Aprl 2002, intaclink Communicaticas Parmers, LLC, Rifkin Acguisition Parmers. LLC and Chartar Communications Eatzrminmenc [ LLC, each an indir=
wholly—ownied -ubsidiacy of Charzer Soldings, complersd the purchase of czrmain assess of Enstar {ncome Program [I-2, L.P., Eastar [ncome Program [V—3,

P, Enstar Inv me Growth Program Six—2, L.P., Enstar Cable of ¥acoupin Councy and Eastar [V/PBD Systems Venture, serving in the agaregate
approximacely . 600 (unaudited) custarners, foc a total cash purchase price of S48 millioa. {n Sepember 2002, Charter Comumunications Encertainment [, LL(
purchased allo: Zastac Income Program (-1, L.P.’s [linois cable wlevision systzms, secrving appraximately §,400 (unaudited) customers. for a cash purchase
pn’c- ot313 mi. 2a. Ensar Communications Corporation, a direct subsidiacy of Charter Holdeo. is 2 general parter of the Easar limited parmerships buc doe
ggc exarcise co: ol aver them. The gurchase pricas werz allocated to assets acquired based ou fir values, including S+41 million assigned w fanchises and
aships amoctized gver a usetul life of thres vears. '

i and third quarters ia 2001, the Company acquirad cable svstems in two separate ransactions. [n connection widh the acquisitions, the
arezate cash considecation af S 1.8 biilior., transferred a cable system valued at $25 million, issued 303,684 shates of Charter Series A

“'ﬂub]c Preferred Stack valued ar $51 million, and in the first quarter of 2003 issued 39,395 additional shares of Series A Cuonvertble

=d, Stock €a c=rtain sellers subject to cactain holdback provisions of the acqulsmon agre=ment valued at $4 millioa. The gurchiase grdces wer

T3 gcguired and liabilites assumed based cn faic values, including amouncs assigned tg nnncmsq of $1.5 billion.

During the sec:
Commpany pawd
Coavertible Re -
Rede=mable ?r.
alloczred @ ass

During 2000, che Company acquired cable systems in tive segarate wansacdons for an aggrezate purchase pric= of S 1.2 billioa, net of cash acquired, excluding

debe assumed ot $963 miilion. In connecton with the acguisidans, Caarter issued shares of Class A common stack valued at spproximately S173 millioa, and
Charrer Holdco and an indirec: subsidiary of Charter Holdco issued equity interests toaling 5383 million and $629 million. respectively. The purchase pricas
were allacated w0 assess and liabilities assumed based on reladve fair values, including amounts assigned to franchises of $3.3 billion.

The waasactions descrived above were accaunted for using the purchase method of aczauncing, and. aczardingly, the results of opcqtions of the acquired asse:
and assurned lianilicies have be=1 included in the consolidaced financial statemencs fram dheir respective d.zu::s of acquisition. The purchase grces were allocate

tg assets acquired and liskiiitiss assumed based on fir values.

The summarizsd oueratng resuits of the Company ¢hat follow are presented on a pro foana basis as if (hc foilawing had oczurred on January 1, 2000: 2l
acquisitions znd disvositdons compies=d during 2000 and 2001: the issuancs of Charter Holdings seaior notes and seniar discount aotes in January 2002 and
300t ; the issuancs of Charter Eoldings senior notes and senior discounct actes in May 2001; and the issuance of and sale by Charrer of convertible senior notes

and Class & commoa stock in Vviay 2001. Adjusmments have besa made to give effect to amartization of franchises acquired prior to July [, 2001, intecest
expense, minarity interast, ind csxain ather adjustments. £1o foama results dc the year eaded Deczmber 31, 2002 would nat differ significzaddy from histericzl

results,
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CHARTER COMMUNICATIONS. NC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31.2002, 2001 AND 2900
(dollars in millioas, exczpr where indicaced)

Yeuc Ended Decsmber 31,

2001 2uq0

(in millioas, excapc per share daca)

Raveaues $ 3969 S 3.201

Luss fom operations (1,200) Lz
Loss befare minoricy intecest (A.727) (2.426)
Nec lass (1.250 (1,139
Loss ger comman share, basic and diluted (4.6+4) (5.02)

The unaudited :ro forma financial information has besa preseated for comparative gurposes and does aot gurpact ta be indicacive of the consclidated results
aperations had -Giese ransactdons besa completed as af the assurned date or which may be obained in the future.

-

§.- - sllawarice f_dr Dbubct’uf.—&ccounts ’

Activity in the iilowancs for doubtful accounes is sunmagzed as follows for the vears preseated {in millions):

Year Ended December 31,

w0z 2001 b/
Balancs, beginning of year » . S 33 s 2 5
Acquisidoas of cable systems —_ L
Charged w expense 108 935
Uncollected balancss written off, net of recaveries . (122) (75) (
Balancs, ead of vear S 12 3 33 s
—— W _——
7. Property, Plant and Equipment
Property, plant and equigment consiss of the followtn ; as of Decamber 51, 2002. 2001 aad 2000 (in millioas):
2002 2001 L ztaq
Cable dismibution svstems : 3§ 8,950 $ 7,877 . §3.239
Land. buiidingr 1nd leasenold improvements 580 506 232
Veiicles and ¢suigment 783 459 403
) 10,313 §,342 397¢
Lsss: accumulizd depreciadon - {2.834) (1.923) : (1,150)
S 7,679 S 4914 $ 4329
RS Emme— A———

The Company :enadically evaluates the estimared usetlyf lives used to depreciate its assets and the sstimarted amount of assets that will be abandoned ar have
curmal use inthe fgure. & significant change in assumptions about the extzac or tming of ficure asset retiremencs. ar in the Company’s upgrade progrm.
could marterially affece fure deprecianon expense.

Far the vears eaded Deczmber 3 [L 2002, 2001 and 2000. Jdeareciation expense was < 1.4 billian, 1.2 billion. 1ad 21.0 billion. cespecrvely,
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CHARTER COMMUNICATIONS. INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FOVANCIAL STATEMENTS
DECENBER 31. 2002, 2001 AND 2000
(dellacs in millias, axczpc where indicatad)

3. Franchises und Guadwill

Cn fanuars 1, 2002. the Campzav adapted STAS Mo, 142, which eliminates the ameruzation of inde fnice vad intingtble assets. Aczerdingly, beginajne
Jaguary 1, 2002, all gaachises Wizt qualiss for indednite 1 f2 weament undeas SFAS No. 142 arz qa langsr amortizad against samings buc instead wiil he tesi
foc impaicmeacanauaily, oc more iTequeady as wamancad by eveacs oc changss in circurmstancss. During the first quarter of 2002, the Companv had an
indapeadent appraiser perrorm valuations of irs franchises as of January 1, 2002. Sased aq che guidancs praserited in Emerging fssues Task Fores (E[TF) {
Na. 02~7, Lndcar dccowning for Testing af limpairmesc or {ndefinire—Live:d fntangibie dssets, franchises wers aggregated inco essendally insapacabie ysses
groups to conduct the vaiuations. The asset graups genenally represenc gzagraphic clusters of the Coampgany’s cabie systems, which management believes
repeesents the highest and best use of thase assecs. Fair value was decermined based an estimated discounced fugurs cash lows using reasonable and 2ggcanc
assumptions that ars consistenc with intemal forecases. s a result. the Company desermined that franchises were impaired and recarded the cumulacive =ffa
a change in aczoundng principle of 3264 million (approximately $573 million befors minanty interest 2(fecs). The effect of adoption was to increass aet las
and loss per tharz by $264 million and 50.90, tespectively. As required by SFAS No. 142, the stzadacd has aat bean ooactively applied to the results for th

geriod prior <@ sdoption.

The Company ~.rfocmed its annual impairment assessment aa Octaber {, 2002 using an indegeadent third-party agpraiser and following the guidancs of EI
fssue 03-17. A rugnicon of Customer Relationshis Inangitie dssess dcguired ina Swsiness Comé&ination, which was issued in Qctaber 2002 and tequires tk
coasidesadon ur issumpdons that mackemplacs pacicipanes would coasider. such as expectations of fumre cantract ceewals and other benefics celaed to the
inangible asser. Revised eamings focecasts aad the methodology required by SFAS No. 142 which excludes cereain ntangibles led 10 recognition ofa S4_g
billion imgairmi-ut in the fourch quarter 0f 2002, ’

The independasc third—party appraisar's valuation as of Qctober 1, 2002 vielded an eaterprise value of approximately 323 billion, which included S3 billiog
assigned w0 cusiomer reladonships. SFAS Na. 147 does nat peaunic the recognition of the customer relaticnship asser not previously recognized. Accardingiy, ¢
anatysis of che impairment could aot include aggproximacely 3373 miilion and $2.9 biilion auributable to custamer relationship values as of January 1, 2002 1
October 1, 2002, respectively.

[n determining whether its franchises have :n indefinite life, the Carmpany considered the exclusivity of the franchise, its expected costs of franchise renewals,
and the techinological state of tie associated cable iystems with a view to-whezher ar qoc the Campany is in cornpliancs with any technology upgrading
requirediencs. Cenain franchises did noc quaiify for indefinite—life treamment due to tachno lagicat or operadanal factors that limit their lives. These franchise
casts will be amarized on a straight~line basis aver [0 years.

Taz 2Tz o Fthe adopdon of SFAS Na. 147 15 af Decamber 31, 2002 and 2001 is preszated (n the following mbie (in millioas):

December 31.

2042 200t 1004
Cerass Nec Grass Net Geross Nec

Carrving Accumulared Currying Carrving Accumulated Carrying Carrying Accumuliaced Cuarryin
Amoung Amortization . Amaunt Amount Anfturrizactian Amaunt Amount Amarrizadyea Amount

[ndefinite—{ived intngible assees: - : .
Franchises with indefinice lives 517,076 535,42 315,648 s22.25% 33,428 518,827 520,742 S 2,000 S18,742
Gaoedwill i4 — 34 — —_ —_— — — _—
St7.t30 S 342 S13.702 §21253 S 3,428 0 $18.327 Sz20.742 S 2.000 S18.742

Finice—lived ini.agible assees:

Franchises ich finice lives S 103 M S 79 s 99 s 13 S g4 S 99 s 6 s 93
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CHARTzZR CONMMUNICATIONS, [INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2002, 2001 AND 2000
(dellats in miflions; axcepc whers iodicared)

Franchise amcrtzation sxpense for the vear snded Dezsmber 31, 2002 was 9 million, which cepresenss the amomizatioa refadng w faachisss thacdid nac
q_u_;lifjl for indainiee—lifs Feammant undar SFAS No. {42, including costs asseciated widh franchise eaewals. For aach of the aqext five vears, amatdzatiag
exgease rzlaung © thesa faach i ectad 0 be zoproximately 8 miilion. Franchise amordzation expease for the years ended Decamber 31, 2001 and
was Si.4biilioa and 51.4 billion, respectively.

A3 reguired by ST AS No. {21, the sundard has aot besn rewroactively apclied o the results far the peried poorta adoption. A reconciliadon of aet toss fordt

E _G

year ended Dessmier 31, 2002, 2001 and 2000, as (f SFAS No. 142 had bezn adopred as af Jaguacy 1, 2000, is presented belaw (in millions):

Year ended December 31,

2002 1001 200¢
NET LOSS:

Regorted aet loss applicable to commaa stock S@, 517 S(1,168) S (85
Add back: amorization of inde finite—lived fanchises = .- - -1,433 ~t T34
Less: minoricy {aterast — (308) . (30«
Adjusted ner loss applicable to common stack $(2.517) S (5323) SGU

BASIC AND DILUTED LOSS PER COMMON SHARE:
Repocted act lass per share : S (8.53) S (4.33) ’ S(3.8¢
Add back: amortization of indefinite—lived tranchises — 3.39 3.9¢
L ess: munoricy incerasc —_ . (3.00) {3.3=
Adjusted net lass per share S (8.535 S (1.94) S(L.A4C
EE— — TE——

9. Accaounts Pavable and Accrued Exnenses

Accounts pavable and accrued exnenses cansist of the foilowing as of Decsmber 51, 2002, 2001 aad 200Q (in millions):

2002 2901 2000
Accounss pavable S 290 s 297 3 364
Capital expeadinures {41 196 2385
Accrued interest 243 230 - 193
Programming casts 237 191 173
Accrued general and administrative 126 19 - 72
Franchise tess 68 62 33
State sales tax 67 32 A
Other accrued sxpenses 233 iy {74
- s1.40s5 S1.379 ) S1.343
Sum— b ] ———
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CHARTER COMMUNICATIONS. INC. AND SUBSIDIARIES
NOTES TO CONSOUIDATED FINANCIAL STATEMENTS
DECEXBER 31, 2002, 2001 AND 2000
(dollars in millioas, axcept where indicaced)

10. Long—Term Debc

Long—tarm d2brecasists of the feilowing as of Decamber 3, 2002, 200! and 2000 (in millions):

2002 200¢ a1 (311
Faca Accretad Faca Accreted Face Accre
Value Vaiue Vialue Value Vilue Valt
Long—Term Debt
Charter Commuatcadans. [ne.:
QOctaber and Jovernber 2000
3.739% <t avestible senior notes due 2003 S 750 S 73 S 730 S 730 s 730 S 75
May 2001
 4.733% ¢ averdSle senior nates due 2066 - - .-, 633 o633 LT L6835 . c 6337 . - —~ I,
Charter Holdiny -«
March [99¢ .
8.2:0% -zuiar notes due 2007 600 599 500 399 800 59
8.523% senior nates due 2009 [.300 1,497 1,300 1,497 1,300 1.49
9 970Q% seniar discount nates due 201 1L 1,475 . 1,307 1,475 1,187 1,475 1,07
Januarv 2000 .
10.000% seniaor notes due 1009 35 673 673 673 673 a7
10.250% senitor naotes due 2010 323 323 323 325 325 iz
[1.750% seaior discount notes due 2010 332 421 352 376 552 33
January 2001
10.750% senior nates due 2009 900 200 900 399 s -
11.123% senior nates due 2011 - 300 300 300 500 — -
13.300%% seniar discsunt aotes due 201 { 673 454 673 398 — -
May 2001 .
9.5259% seaior notes due 2009 330 350 330 330 —_ —
10.000% sesiar nates due 20U 375 373 573 373 _ -
11.77G%% seniar discount notes due 201 { ) 1,018 6593 1,018 613 — -
January 2002
9.625% seniar nnaces due 2009 350 348 _ — — —
10.000% senior notes due 201 300 298 —_ — —_ —
12. 12 5% senior discounc notes dus 2012 430 230 — —_ —_ -
Senior bridgs loan facilicy — — — — 75 275
Renaissancs:
10.0095 senioc discount notes due 2008 {14 115 114 104 114 93
CC V Holdings: . i
11.87 5% senior discount notes due 2008 . 180 163 130 146 130 132
Qther long—r=am debt - { Tt i l 2 : 2
Credit Facilities
Charter Operating 4,347, 4,342 4,145 4,145 4,432 ¢4, 432
CC Michigan, LLC aad CC Mew England. LLC {Avalon) — —_ — — 213 23
CC VI ’ 916 26 901 9t 393 89s
Falcon Cable = LIS3 153 3z " 582 1,050 1,050
CC VI Operzung {.168 {,169 1,082 1,082 712 712
$19.692 214.671 S17.513 $16,343 $13,728 $13.061
VR — E ] ————

The acereted vaiues gresented above cegresent the face value of the notes less the original issue discountat the Gme of sale plus the aceretion to the balaace she
dace.

J.759% Charter Canveraile Notas. (n Qcrober and November 2000). the Cumpaay issued .7 5% convertbie seniac nates with aa aggregacs pancipal amaune 2L

<ol
matney of 27 70 miilion the 5.7 3% Charter Convertible Notes™). The net procszds of £728 mullion were used to repay certain amounts vustanding wader the

Chacter Hotdines 2000 senior ondes ioaa raciicy. The 3.73%% Chaner Convertible Noces are canvertible at the optian of the halder inte shares ot
g u K p

=2z
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Class A corzinen 5o
in adjusments.

C ie orotecd
approcnate. These aotes ars redaamadie at the
uncatd mtaresi tezinning 90 Gezober 130 2003,
uncll maruriey on Octcger 15, 2003

4 7395 Charer Converialz Noczs. [n May 20014,
million {the “2.75% Charter Canveruble Nates™
af die cradit @Geiliries of the Company s subsidiz.
convertible at the option of the hotder into sharer
equivalent ta a rice of $26.25 per share, subjec:
based an the sccurrzacs of specified evenrs to pr
Company when Je=med agoropdace. These noces
amaunt. plus z:mued and uapaid intecsst beginai::
begzinning Dez:mber 1, 2001, uatil macurity oa fu

The 3.75% Cha:
Charter, bur a0 swucturally subordinated to all axz.
subject O ce=nui coanditions and restrcdons, the C.
accrued inceces: at tie cegurchase date.

March 1999 Charter Holdings Noces. In March 19¢

{collecdvely, the “[ssuers™) issued $3.6 billion princ.

pancipal amount af $.250% senioc noces due 2007,
principal amount ac mawuricy of $.920% senior discs

Company s cradic facilities, wers used ta consumma.
rednancs bormrowiags under the Company’s previgus

The 8.250% seanioc notes are not redesmable priocto -

uadi mawuricy.

The 3.6257% seniar notes are redesmable ac the option
bezinaning a9 April {, 2004, o the date af redemption.

mangicy.

The 9.920% senior discsunt natas acs redezmable atc

2004, Thersagier, cash interest is payabie semiannuatl:
9.920% senior discsunc dotes is being scersted using

January 2000 Crarzar Holdings Notes. (n January 200G

Pt

2000 Chart=r Holdings nates consisted of $675 million .

amount of [Q.250% szaior notes due 2010, and SS32 m..

RTER COMMUNTICATIONS. INC. AND SUBSIDIARIES
TES TO CONSOQUIDATED FINANCLAL STATEMENTS
DECEMBER 31,2992, 2001 AND 2000
(collars in miilions, excapc where indicaced)

2 shacss ger 31,000 zoncipal amounc of actes, which is equivaleac zo a pric2 af 32158 pershars, su
.uds and—diiutive provisioas, which cause adjusaments to oczur automatically bassd on the cezurrar
: of tha notes. Additgnaifv, the canversicn ratio mav be adjustad bv the Company when de=med
af the Company at amounds decraasing rom 102,395 o 100% of the principal amounc plus aczrued
iata of redemmption. Intes2stis payable semiannually on Agdl L and Ocrager (£, bezinning Apcl |

et grocazds of 5809 miilion were used (o repay carwain amounts owtsianding under the revalving ¢

‘d fac zenezl corporate purposes, including capital expeadicures. The 4.73% Chartar Convertible d
155 A commoa stock at a convession cace of 38,0932 shares per $1.000 prancipal amount of notes,
ain adjustments. Sgpecifically, the adjusanenss include anti—dilutve provisioas, which automatical
sratezdoa dghts © holdess of the nates. Addidonally, the conversion ratio may be adjusted by the
Zeemable it the agcian af the Campany at amaunes decreasing from 101.9%a to 100%% of the poinci
‘une 4, 2004, to the date of redemption. latersstis payable semiannually on Deczmber | and June
06, '

srver Convertible Nates rank squally with any futiee unsubordinated and unsecured indebtedness
ad future tndebredness and acher liabilites of the Company’'s subsidiaries. Upon a change of cou
¥ may be required to regurchase the notes, in whole or in garg, at 100% of their principal amount

- arter Holdings and Charter Communicarions Holdings Cagiral Corporation (“Charter Capital™)

.mauat af seaior agtes. The March 1993 Charter Holdings notes consisted of 3600 million in agg
-ilion in aggregate grincipal amouac of 8.625% seaior aotes due 2009, and S1.5 biilion n aggreg
tes due 201 1. The aet praczeds of approximately 32.9 billion, combined with the borrowdings un

iar offers for publicly held debc of several of the Company’s subsidiaries, as described below, ©
¢ facilides, toc warking capual purposes and to financs acquisitions. ‘

fity. Intersst is payable semianaually in arrears an Aprl | and Ocwber 1, beginning Geraber 1, |

2= [ssuers at amaunes decreasing from 104.5313%% ta 100% of par value plus accrued and unpaid
=st is payable semiannually {n arrears aa Aprl 1 and Qctober 1, beginning Qcwober {, 1999, unt

ot don of the {ssuess at amounes decreasing fom [04.960%% w0 1009 of accrsed value beginniog 3

mrears on April L and Octaber | beginning Octaber 1, 2004, until maruricy. The discount an the
Tecdve interast mechad.

‘arrer Haldings and Charter Capital issued $ 1.3 billion principal amount of senior notes. The Jan
gregate prncipal amounc of (0.000% senior nates due 2009, $325 million in aggrezate principa
2 in aggregate pancinal amounc at mawuricy of {1.750% senior discount notes dus

F-14




_.
R

CHARTER COMMUNICATIONS, INC. AND SUBSIDI.LRIES

NOTES TQ CONSGLIDATED FINANCIAL STATEMENTS
DECERXMBER 31, 2002, 2001 AND 2900
(dollurs in milfions. 2xczpt where indicarad)

~

2010, Thesnet srecsads of aooroximeazal

{ danaes

anc a2centarss.

2 of contrsi afiecs ior c2main ofthe Faicon, Avalen and Srasn:

The 10.00G% seaicr aoces a2 not czdesmatle sror 0 mawuris
maceos.

_{ntaraseis pavakle semiznoually an Agdl | and Octaker 1, gezinning Agril 1, 2000 wadi

The 10.230%% seaior actes ara redesmabie ac the option of the {ssuess ac amouns deczeasing from 103.125% 1o 100% of par value plus accrued and ugeat.
interesi. beginning on faauary 15, 2003, o the date of radernpdion. [neecast is pavable semiannually in acreacs oo Januacy 13 and July 5, beginning on fuj
2000, undl mawarcy.

The 11.720%) seniac discount notes are cedeamahle at the ogtion of the {ssuers ac amounts decreasing from 105.375% o 100% of 1cceeted value beginaing
January 13, 20C 5. [ntersst is pavable samiannually ia arrears on Jamuacy 15 and July 13, beginaing aa July 13, 2005, uncil mawrcr. The discount on the
seaicr discount :ufes is being accreted using die effectve interest method.

Seauary 2000 O arter Holdings Notes, [n January 2001, Chacer Holdings and Charter Cagitaf issued $7.{ bilfion in aggregate grincipal amount o fsenier
The January 20 | Chamer Hoidings notes consisted of 3900 miilion in aggrezate principal imaunat of 10.750% senioc notes due 2009, $500 million in agsr
prncigal amour. of 11.123% senioc notes due 2011 and $S677 million in aggrezate grincipal amount at maturicy of 13.5009% senior discount aaces due 201 |
izt gracsds of aoroximately $1.72 billion were used to regay all remaining amounts theq auts@ading under the Charter Holdings 2000 senior bridge {oar
facilicy and the - "C VI revolving credic facilicy and a pertion of the amounts thea urstanding under the Charrer Operating and CC VII cevolving credis facii
and for genenal corporate purposes.

The (0.7309% senior nates are uct rede=mable priac ta catucicr. [nterese is pavable semiannually in arresrs on April 1 and Qcwber |, bezinning Qcrober {,:

“undi mamcicy.

The 11.125% senior nates are redesmable a¢ the option of the Issuers at amouncs decreasing from 105.363% to 100% af pac value glus accrued and unpaid
interestbeginning on Januacy {3, 7046, w the date of redemption. At any time prior w fanuary 135, 3004, the Issuecs may redesm up to 35% of the ag

g =g-ay anlil

principal amount of the L1.125% senior notes at a redemation prics of 111.125% af the grincipai amount under cemain candidons. Interest is payable
semiannually in arrezcs on fanuacy 15 and July 15, bezinning fuly 13, 2001, until macuricy.

The 12.500% senior discount notes are rede=mable at the opdion of the fssuers at amounts decreasing from 106.750% ta 100% of acereted value beginning

Jaauary 13, 20G6. Acany tme prior o January 15, 2004, the [ssuess may cedesm ug €0 33% of the aggregate principal amount of the 13.500% senjor discour
notss 12 redempdon grice of 113.500% of die accres=d valus under carzin conditions. Thereafter, cash incerest is payabie semiannually in arcears an Janua
and Jfuly 13 beginning July {3, 2004, unil maruricy. The discount oa the 13.500% senior discount notes is being accreted using the effeciive interest methad.

May 2001 Thaczer Holdings noces cansisied of 3350 miliioa in iggregate orinctpal amount of 9.625% senior notes dae 2009, S575 million in aggr=gate princ:
amount af 10.000%% seniac aaces due 2011 and $1.0 billicn in zggregate cancipal amaunc at manurity of 11.750% senior discount nates due 201 L. The nec
proczeds of approximately $1.47 biilion were used 0 pay a poraon of the purchase prics af the AT&T wansactions. repay all amounts outstanding under the
Charter Operating and Falcan Cable evolving cradi tacilides and for geneszl carparate purposes, inciuding capical expendinures. :

May 2001 Charrer Haldings Noces. In May 2001, Charter Holdings and Charrer Cagreal issued $1.94 billion in aggragate pancipal amount of senior aotes. Tl

The 9.625% seaior aotes are ot redesmable pror to maturity. {ngerest is pavable semiannually in arrears an May 1§ and November (3, beginning November
2001, undl matusicy. )

The (0.000%4 seniar aotes are redeamable at the aptian of the Issuers at amounts decreasing from (05.000% ta 100% of par value plus aczrued and uncaid
inerese Seginaing ga Mday (S, 2006, w e dare of radampucn. AL any dme prior '
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grzzzte zrincizal amoune of the 10.00G%4% sexioc actes at a rademgtion prics of | 10.000% of the
annuaily in arcears on Mayv 15 and Novemoer L3, beginning Novemcer L, 2001, unsi]

3 of e

30 Ioncllions. lﬂ(ﬁ?:SA i§ Saagie seg

ma:ur;g_

=d valus beginning

The 11.730% senicer discount aqes ars radeamable acthe option of the {Ssuers at amounts dezreasing from 105.373%%6 to 100%6 of acen
January 13, 2G04, Araav dme prioc o dav 13, 200, the Issuess @ may redesm up 0 3335 of the aggrezace prncipal amount af the 11.730%% senior discounc a
at 2 redempaen grics of 11 1.730% of the jesrei2d vaiue under czrain conditdons. Taersaiter, cash tntersst is pavable semiannually in arrsars oa May 13 and
Movember |I beginning Novembper 1. 2006. until marurity. The discounc on the [1.730% senior discount aotes is being accreted using the effective intarast

method.

January 2002 Charer Holdings Votes. [n January 2002, Charter Haldings and Charter Capiral, issued S1.1 billian in aggregate principal armount at maturity .
senicr notes and senior discount aoces. The January 2002 Chaceer Holdings nates consisted of 3330 million in aggrezate pracipal amounc of 9.6235% scnim— a
due 2009, S30C aillion in aggregate prncipal amount of 10.000% senior nates due 2011 and $430 million in aggregate principal amount at macuricy of {2

sentor discount -otes due 2012, The net procz=ds of appraximartely $373 miilion were grimarily used to repay a porticn of the amaunes oLcstmdlng under che

revolving credii 2cilities of the Company's subsidiades.

Thc 02:'.” serior agtes are not rede=mable prior to mawuricy. lncerest is payable semmi—annually in arrears ea May 13 and November (5, bezinning May { 5,

2002, undi roacuricy.

The (0.000%4 senior nctes are rede=mable at the option of the Issuess at amounts dacrzasing from 105.000% ta 100% of par value plus accrued and unpaid
35% of the aggregate princip:

interest beginning on May 13. 2006. o the date of radempdon. At any time prior to May (3, 2004, the [ssuers may rede=m up ta 35%
amount of the 10.000% seaior naces at a redempdan gacs of 110.000% of e prancipal amount undar e=rtain conditions. [aterest is pavable semi—annually n

agrears on vlay 15 and Navember 13, beginning Ma.y 3, 2002, undl mamricy.

The 12.(23%4 senior discount aotes ars redesmable ac the oodon of the [ssuers at amaunts decreasing from 106.063%% to 100%% of acersted value bezinning
January 13, 2007. At aay tirne prior to fanuary 3, 2003, the issuers may rede=m up to 33% of the aggrezate guncipal amount of the (2.125% senior discount.
notes ata redempdon poics of {12.125% of the accrered value under carmain conditions. Cash intersst is payable semi—annually n arrears oa January 5 and
Tuly (3 bezinning fuly (5, 2007, uacl mawrizy. The discounc on the 12.125% seator discount aoces (s being accret=d using the effective interest methad.

Renaissancz Notzs. {n sonnecdon with the acguisition of Renaissancs in Aol 1999, the Company assumad 3163 amiilion orincipal amounc at marturity of

1 G cany € B .

10.000% sentior discount notes due 1003 of which 349 muiilion was rspurcaased in May [999. The Renaissancs notes do not reguire the gavmaent of inesr=st unt
F

Apcl 12, 2003. Frowm and after Aocil {3, 2002, the Renaissancs aotes bear incersst, pavabie semi—annually in cash, oo Agcal 15 and Qewober 13, commencing o

Occober 15, 2003. The Resaissancs aates are due on April {3, 2008.
CC ¥V Holdinigs Noces. Charter Holdea acquirsd CT V Holdiags ia Navember {999 and assumed CC V Heldings’ cutstanding 11.375% sentar discount nates ¢

2008 with an aczrerad valus of 3122 nilh'or. and 2120 guilion in grincipal amount of 2.37324% seniar subordinated aotes due 2008. Agter Dec=mber [, 2003, cas.
intes=st an the CC V Holdings 11.875% notes wiil e payable semi-annuaily oa fune | and Decamber | of each vear, cammenct ng fune {, 2002, {n addition. 2
pancival pavment of 566 illion is due on Deczmber |, 2003. '

In Jaguary 2000. through change of conwral affers and purchases in the open markes. the Company repurchased all aof the $150 millioa sggregate principal
amounc of the CC V Haldings 9.375% aates. Contemuparanecusiy, the Company campleted ciange of caneol offers in which it rcpurchzs:a Sil6 mdhcn

aggregate princ:pal amaount ac maturity of the 11.875% seaior discount naces.

Hign Yieid Res: ictive Covenanes: Limiration un [ndebcedness. The indentures governing the public noces of the
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NGOTEZS TO CONSOUIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2002, 2001 AND 1049
{dollars in milltoas. excagc whers indicacad)

- incur adgitonal dazc

- pay dividends on eguicy or cegurchase equicy;

- grant liens:

- rmaike invesamesnts;

- set! ill or substandally ali of their assets or mergze with oc into other campanies;

- sell issets;

- entes iata sale~leasebacks; ] . L v B ) . i B

. -in tie case 5(’ ré&tr{c::d sﬁbsf&iﬁ.rics. ;.—;:a:c ot p:Armir w0 c;‘tist dividcﬁd or payment -rcstricric;ns withvccspr::r. ta the bona issuers, guarantes their paren

cameanies dekt, oc issue specified equicy interssts; and

« - eagugein cariain gansactons wich affiiiaces. . X

Charer Ogerating Cradir Fuacilicies. The Charter Operating credix facilices provide for barrowings of up to $5.2 biilion and provide for four term facilities: twe
Term A facilities with an aggregare principal amount of 31,11 billion that mawres in September 2007, each with different 3mortization schedules, one beginnin
in June 2002 and one beginning in September 2005; and two Term B facilides with an aggregate principal amount of $2.73 billion. of which $1.34 biilien
marcures in March 2008 and $393 millioa manurss in Segtember 2008. The Charar Operading cradic facilites also provide for two revolving credic faciiities. ina
aggregate amounc ot S1.34 billion. which will reducs 1nnually beginning in March 2004 and Seprembzer 2003, with a maturicy date in Septemnber 2007, At the
aptiaa of the lenders. supplemental credit facilides i the amaunt of 100 million may be available. Amounts under the Charter Operating co=dit facilicies bear
interest at the Base Rate or the Surcdollar wsee. as dedined. glus 2 marzia of ug ta 2.75% far Eurodallar loans i4.38% to 3.13% as of Deczmber 31, 2002) and
1.75% for base rare loans. A quarterly commianent fee ot Decvesn 0.25% and 0.373% per annum is payable on the unboaowed balancz of the revolving credit
facilides. As of Dec=mber 3 |. 2002. sutstanding bomowings were approximatety $+.3 billion and the unused towa] patential availabilicy was S633 million
although financial covenanrs lruczd sur svaiilabiiicy o 3313 aiilion as of December 3, 1002,

CC 7T Qgeraiing Credit Facilicies. The CC VI Operating cradic facilities provide for two term facilities, ons with a principal amaunt of S50 million that mature
May 2008 (Term A), and the acher with 2 principal amount of $400 million that manures November 2008 (Term B). The CC VI Ogperatng credic facilites alsa
provide for 12 3350 miilion reducing revolving <redit facilicy wich 2 maruricy datz in May 2008, Atihe opdon af the lendess. supplemencal credic facilities in the
amount of $300 muilion may be avsilabie unal Deczmber 31, 100<4. Amounts under the CC VT Cperacing credit facilides bear intarsst at the Sase ratz or the
Earodollar race. 2s defined. pius a margin of up 0 3.0%% for Eurodollar loans (+.21%% c0 2.42% as of Decamber 31, 2002) and 2.0% far base rar= loans. A
quartesly cammitment fez of Secwe2n (.250% and 9.375% per annum is payable oa the unbormowed balancs of the Term A facilicy and the revolving facilicy. As
of Dezzmber 31, 2002, qutstanding tocrowings wers $926 miilion and unused to@l poteacial availabilicy was $274 miilion although financial covenancs limired

our availabilicy © 3127 millicn as of Deczmber 31, 2002

Faicon Cabie Credic Facilities. The Falcon Cable cradic facilities grovide for twa term facilicdies, ane with a grincipal amouat of $192 millian that mawures fune
2007 (Term B), and the ather with the principai amount of 5238 million that matures Dezsmber 2007 (Term C). The Falcon Cagle cradit facilities alsa provide
far a reducing revalving rSeilicy of up o aporodmately S68 mullion (maairing in Deczmber 20046), a ceducing supplemeneal facilicy afup © S1 10 million
(macuning in Dec2mber 2007) and 2 second reducing revoiving fctlicy of up ta $570 miilicn (manring in funs 2007). Ar dic option of the {enders. suppiemental
credic faciiiaes in the amounc of up w 5486 rmillion may also be availabie. Amouncs under the Faicon Cable credit facilities bear intersst ac the base rate ar the
Eurodailar rate. as derined. plus a2 margin of up to 2.3% {or Zurodailar ioans (4.07% ta 2.585% as of Decamber 31. 2002) and up to 1.3% fOr base rate loans. A
quartesiy commutment fe= of beswesn 1.2535 and 0.375%% per 2nnum s pavable on the unborrowed halancs af the cevoiving faciliies. As of Deczmber 31, 2002,

owstanding barrowings were 31.2 biilion and unused tacal gateaaal
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availaddics was Y72 millica. 2l of whick wouid hav 4 on financial covenancs as of Jecamber 531, 2002.

CC +7T Coerariag

ze. Taz CC VI Cgetuding c::“xt .‘;c.lmee crovide for borrewings af ue SE.48 biilion as of Decamber 31, 2002, The CC ¥
craZic fcilictes orovide foc diras :

om dactilicies, ovo Tevm A fes with 2 ceduesd currenat aggrazze pracical amaouat of 3433 million, that continues cedu
quar‘:'r"-r uncil they rezch maw 0 June 2007, and 2 Term 5 fzeilicy widh a ceducad currznt prancipal armount of $493 miilion, that condauss reducing quar
uacii it reaches ; 2008, The CC VIl Ogerating credic faciiides alsa provide far ava reducing revaiving credic facilities. in the aggregacs
amaunt o SZ47 miilion, which -Vul teducs quarsaly bc*"nrung in March 2002 and Seprember 2003, cespectively, with macuricy daces in fune 2007, Atthe of
ot the leadars. sucelernenal faciiites in the amount of 3300 miition may be avaiiable. Amouncs under the CC VIII Operating credic facilides bear interest ar
base rate oc the Eurodallar race. as deflned. plus 2 margin of up to 2.75% for Eurodatiar loans (4.54% tg 2.89% as of Deczmber 31, 2002) and up to 1.75%% fo
base rate loans. A quanacly commitment fa= of berwe=n 0.230%: and 0.573%% is pavable oa the unborrowead balance of the revolving credit facilities. As of
Deczmber 31, 2002, outstanding bactowings were 51.2 biilion, and unused towal potearial availabilicy was $326 million. all of which wauld have bezn availat
based on financ:al cavenaars as af Dezsmber 31, 2002.

Obligatons undur the credic facilites of the Company's :ubs:dlarcs arz guarantesd by each cespective subsidiary’s parsnt and by cach of their operating
miosidiades. The obligations under the credic facilities of the Company's subsidiaries are secured by pledges of alt aquicy interests owned by each subsidiary :
s aperanng subsidiaries (n ather persons, and intercompany cklizatons owing i each subsidiary andior its operating subsidianies by their affiliates, but are q
secured by the otfier assers of each subsidiary or its ogerating subsidiaries. The obligations under zach subsidiary’s credit facilides are afso secured by pledges
the subsidiary's nareat of all equity incecests ic holds in ather persoas, and intercompany obligations owing to ic by its atfiliates, buc are notsecured by the atix
assecs of the subsidiary's paceac.

ach of the credic facilites of the Company's subsidiaries coarzin czzresencaticas and wartanties, a§irmacive and aegacive covenancs simiiar o thase describe
above with respect ta the indenqurss goveming the public notes of the Company's subsidiacies. informatien reguiremenis. eveats of default and financial
cavenants. The {inancial coveaants, which ar= gcnc._‘llv tested on a quarterly basts, measurs pertoamancs against standards set for leverage, debe servics
coverage. and operating cash flow caverags of cash intersst expense. Addidanally, the credit facilides contain provisions requiring mandatory loan prepaytner
under specific circumsances, including when significant amaunts of assets are sald and the procssds are aot grompely reiavested in assets useful io the busine
of the borrower. The Charter Operating credit tacility also grovides chac in the evenc that any existng Charter Holdings notes ar ather long—teom indebtedness
Charter Holdings remain outstanding on the darte. which is six months pror to the scheduled final maruricy, the tezn loans under the Charrer Operating credic
facilicy wiil maturs and the revolving credit facilities will terminate on such date.

In the event oF 1 default under the Company's subsidiaries’ credit tacilides or public nates, the subsidiaries’ creditors could alecs to deciacs ail amouncs
borrowed. ragecher with accrued and anpaid intecest and other f22s. 0 ke dus and pavagis. [n such evenr, the subsidiaries® cradic facilides and indancuras dhac
wers 50 accslerated or wers adierwvise in defzult will not zemmic the Cormnpany’s subsidiaries to dismribure funds o Charter Holdeo or the Campany to pay inte:s
ar princigal an the gublic aotes. if the amounrts owtstanding under such credir tacilides or pub!ic notes are accslerated, alf ot the subsidiaries’ debe and liabiiitie:
wauld e savable fom the sutsidiaries’ assess. pnor 0 any distipution of the subsidiaries’ assets ta pay the {aterest and princinal amounts on the public notes.
addirtion. the lenders under the Company s credit facilities couid foreclose aa their collaceral. which includes equity interssts in the Company’s subsidiaries, anc
exercise other rights of secured ci= ditors. [n any such case. the Company might aot be abie @ repay ar make any paymeats oa its gublic aates. Additanally, sw
adedault would czuce 1 cooss—dadauit in the indennures goveming the Charter Heldings notes and the convertible senior naces and would wigger the cross—dersat
pravision of d1e Charter Cperatng Credit Agre=ment. Any desauit under sny af the subsidiacdes’ credic facilities or public notes mighr adversely atfect the
holdess of the Campany’s pubiic aotes and the Campany’s growth, financial condition and cesults of aperations and ceuld fores the Company %o =xamine ail

ancigus, including se=king the protection of the bankruptcy faws.
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inte 2 comm 3 “uiean Inc., which is 20 affiliate of Paul Ailan. pucsw:
r Communicadicas VI LLC an aggragzaie amount of ug 0 5300 miilion. wiyich
ac2rs of zradit. The Bomawer would be able (¢ draw uader the fEcilice or have iacgars
cradit issued ineach case withia ﬁ':: tusigess davs of the 2ad m"'::.:l'. q_ - 2ading on ur por ta Macch 3 1. 2004, Tae loans and letters of creditcould on
us=d ta casav loans. oc = lewars of crzdit under the Company s operaiing subsidiaries’ credic facilicies to the extaat reguired @ camoly with the lavara:
rios under those credic fzcilities oc o craate -_:xshxons in sxcess of the minimum armeunt necsssary 0 comply with such ados. The facilicry would be Tuncan
by the Tampany aad czrtain of its subsidiaries and wouid Te secursd by 2 fien ca die Company's corporate headquartess in St. Louis and c=rmain corparace
airccaft. The Comgzny would Se required o use its commercially reasoqadiz efforts o form a new intzdim holding company {CCH {I LLC) as a subsidiar: «
Chartar Holdings and to cause Charter Holdings ta tansfer o it the eguity interssts in C.xarrc" Communications Operatag LLC, CC VT Haldings. LLC, Cha
Cammuaicanons VIL LLC and CC V Haidings, LLC, which transfer the Company refers to as the equity conaibution. The equity interasts ta be transferrad
the eguicy conrribudon have beza pledged as security far the loans under the Charter Operating credic facilicy. The Company would also be raquired @ use ic
cammercially rezsonable 2fferts ta opain the coasear of the lenders under the Charter Operating cradic facilicty ta the granc @ the lender of a second prioriry |
oa the squity latrests wanstemed to CCH ([ LLC. Upon the equity conmibudon, CCH [I. LLC would became the barrower under the facilicy.

.acan
amouat inciudes a sustaciil

[n addition to dic fiens an our corporate headquartass, on the corporate aircraft and an the equity interests transferred pursuant to the squity contrbutian, the
facility would ziso be secursd on 2 pari passu basis by lieas or securicy interests granted on any assets ar groperties {other than assets or propecties of CTH If
LLC. which shaul secure the facilicy on a irst priodty basis. subject to the por lien in favor of the lenders under Charter Qperatng credic facilicy oa the equit
interests trans fermed pucsuaac © the 2gquity conmibution) ta secure any indebtedness of us or any of our subsidiares (other than the gperatng company credit
tacilities and othzr ordinary and cuswamary excsptions ia be determined).
The intersst rate on the loans would be initially 1324 per annum, reducing o 129 ger annum at such time as CCH I, LLC became the barower under the
faciliry. Lf the bomrower were unable to recsive funds from its operating subsidiades to pay such intarest, the barrower would be able w pay incerest by deliver
addicionai nates to the lender in the amount of the accruad interest caicutaced ac the rte of 13% per annurn, ceducing to 14% per annum for anyv issuancs after
CCH L LL.C beczame the tarrower under the facility. Such addidonal notes would bear intecsst ac the same @te as. and otherwise be on the sarrie terms as, the
o,

notes issued (a cepresent the original loans under che facilicy. Upon the occurrencs of an event of decault, the intersst rate would be inctezsed by 2%% per annur
aver the intersst race otherwise applicable.

[flecrars of cr=dicare issued pursuant to the facilicy, the borrower would pav a leser of credic fe= of 8% per annum of the facs amount of the lectar af credic
The borrower waould pay the leader a facility fez of 1.3% of the amount of the facilicy, payable over threz vears (with 0.3% being samed upon executian af che

cornmimmentlexer and {.0% being 2amed ap 1 of the definitve doecumeniation). In addidon o the facility fes, the barrawer would pay 1 comrmicne
fe= on the undrmwn coction of the raciiicy ia the amount ar 0.3%% ger annum commencing upan execution of the definitive documentation.

The Samower would have the right to terminata the facilicy at any deme that nao loaas or lexers of c=dic are ourstanding, although anv fe=s eamed prior w
terrminaton would remain payadle. No amortization paymeants would 2 reguirsd grior to mamurity. The {eilicy would maurs on November (2, 2009, provided
thac at such time 1s CCH 1. LLC became the borrower under the facilicy the mamuricy date would bezame Macch 1, 2007. The loan may not be pregaid priar 0
Yarch 31. 2C04. bur the berrower wouid have che dght to make prepayments ac any trme after March 31, 2004, without the paymencafany grarmium of genalt.
The borrower wauld be regquired to offer to surchase owstanding notes evidencing the loans unders the facilicy with the procs=ds of csruain assec sales and deo
ISSUancas.

The definiuve docurnendation would conmin customary regresentations. covenan:s. eveass of detzult and indesmnificztion pmVISlOﬂS including a tocai leverage
covenant and an {nrerest coverage cavenant in each case modeled after the comparable cavenants in the gperating company credit facilities, with apprognate
adjusaments 0 be determined.

The tacilicy is subjectta the aegodiation and execution of desinitive documentadon 5v fune 30, 2003, {f the garries have not sxecuesd the detinitdve
docurnencanen by thac date. ihe faciliey wiil erminate. Oncs the dacumencation lias be2n execuced. the bocrower's abilicy to draw an the facilicy wauld be subtc-
to cartain conditans. such as the use of other available funds-for cavenant zampliancs purpases, avideacs of compliancs with financial covenants. sccuracy af
representanons and warranties. no materiaf adverse change having gccurred, there being aa default under ather credic facilities and indenrures. and recsipe of
tinanciai statements. Although the Camgany believes that it wiil be 1ble w0 sausty those conditions. thers ¢can be ao assurancs thac the Campany will be abie to ¢
50 or that if
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NOCTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECENMBER 3L, 2002, 2001 AND 2000
(dollars in milliuas. axcepc whera indicatad}

the Company tails to do so it will be able 0 negodate waivers of such conditions.

Based ucoa outsianding ind=tcedness as of Dezember 31. 2002, the amoctizztion of temm loans, scheduled raductioas in available Sorrowings of the revoiving
er=d it facilides, and the mawuricy dates {or all seniac and subordinated notes and desenturss, aggragars funire aracipal paymeaats on the wtal botrowings unde
debc agresments as of Decsmbes 31, 2002, ace as feilows:

Year Amounc

(la millioas)
2005 S 236
2004 193
2005 1,210
2006 1,991
2007 2,647

Thereafter . . _ - R X0 o

$19,692
DR

For the amounts of debit scheduled to manure dudag 2003, it is management’s intent ta fund the repayments fom borrowings on the Campany’s revolving crs:
facility. The-accompanying balancs sheat reflests dus intent by presendng all debe balancas as lang—tern while e table above reflests acaual debr manrides :

af the saced date.
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11 Minocity (ntarest and Tquicy [ncerasis of Charver Holdeo

is 2 holding somgpany whose primary asset is a controiling squity interast in Charter Haldea, the indirsct owner of the Company s cabie svs
Minoacy inwarsutoa the Cors ¥’s vonsolidaced balances shests reprasents the ownership gercsntages of Charter Holdca nac ownad 5v the Com mpany, o 51,3
of rotal memears’ sguicy of Charrer Holdeo. plus $663 miilicn. 3633 miilion and $S§41 millioa of prefamad membership iateress in CC VIL LLC (CC Vt[[,‘

indires: ZU-bSu.l:..(‘- af Charzar ::\)ldCu as of Decamber 31, 2002. 2001 and 2000. cespectvely. As more fully dc.s;rlbc:l belaw, this pearered (ntersst adses fro
the apgroximataly 2820 miilicn of sreferred uniw issued by CT VIIL in connextion with the Sresnan acquisidon in Fearuary, 2000. Members® equicy of Cliare
Holdea was 3662 miiliaa, 7.4 biilion and $3.4 biilion as of December 31, 2002, 2001 and 2000, respectveiy. Gains and losses acising from the issuancs byv

Charrer Holdea of its membership units are recocded as capieal uznsactions. thersby increasing or dc"r\.:zsmv sharehoiders® equity and decrsasing or incressian:
minarity intersscon the accompanying consolidated balancs shesss. Minadty atarest was 33.3%, 33.3% and 59.2% as of Dc::._mocr 31, 2002, ZOO[ and ’000,

raspecively. Changes to minocity interssc consist of the fallowing foc the periods presencad (in millions):

The Como

Minoric
{ntarest
Balance, Des=riber 31, 1999 T ) o $5381
Equicr of -sbsidiaries issued ta Bresnan sellecs 1014
Equity of -ubsidiaries classified as redesmabie securities (1.095)
Minoricty wmceerescin loss of a subsidiary : (1,282)
Minarity intersst {n income tax beaefic . 15
Option compensation sxpease, net ’ 2=
Impact of issuance of equicty by Charwer Holdea ’ ) 1a5
Redesrmable securites reclassified as minodcy iaterzst 49
QOther . (3)
Balancs, Dec=mber 31, 2000 ) 4 348
Equicy reclassified from redesmable securides (26,539,746 shares of Class A camrmon stac&) 1,096
Minoacy tntessst in loss af a subsidiary (1,464)
Minority incersstin change in accountng principie . ’ - (14}
Minadcy intezest in (ncame tax benefic i s
Option compensarion exgensa, aet ()
Changes in fair valus of intersst cace agrazments (22
Gain on issuance af equicy by Charter Holdco 253
Balance, Dec=mber 31, 2001 4,209
Minancy incersct in loss of z subsidiary (3,179)
Minoricy intessst i change in aczouadag principle (306)
Minarity intesest in ineome @x beaefic } {52,
Option campensation expense, nes 3
Changes in tair value of interest rate agreaments ) G
Gain an issuance of equity by Charter Holdea
Balancs, Deczmber 21, 2002 S 1,023
——

In F=bruary 2000, Chartar Holdea issued {5 million membershig units tor anproximately SZ5 per share, or $385 millicn, primarily ta the Cormcast seilers as
partial considerztion for the Sresnan acquisitan thereby decreasing Charter’s ownership percsntage of Charrer Haldea to 40% trom 41% imumediarcely preceding
the ansaction. These ransacttons cesulted ia a loss on issuancs of equicy by Charter Haldco of $51 million. [n September 2000, Charter Holdeo issued

12 mullion memiershio units to Charter for scoroximatety $15 per share in exchange for 178 million of cquw/ {ncerese of oo businesses acquired by Charer
and contributed 0 Chiarter Holdea theredy increzsing Charter’s owaership percaatage of Charrer Haldea @ 419% fram 40% immediately prcc‘dxng the

tmansaction, This
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souicy 5y Chartar Heldeo o 52 muilien. fn Mav 2901, Charter Holdco issued 50 miilion mcmc:rsni; uaits o Ch
aroczzds o issuancs of Charter zommoa stock thersdy fncrzasing Chartar’s ownershig
rediately preszding the mansactica. This wansaction cesuited in a 22in on issuancz of equicy bv Charar

tbr oxirmatalyv
272 of Chacter
Eoldeo of 5236 miilica.

As'partoithe Brasnan acquisitian in Fazruacy 20CQ. CC VL an indirz<t limited {iabilicy comoany subsidiacr of Chartar, issued Class A Prafared Membess
inteross {coiiectively, the CC Vil interesy; with 2 value and an Iniuzi capizl accguncaf appro.umatciy $630 million to ceraain seilers a fftliated with ATET
Broadband. now owned 5v Camezst Cargeradon (the Cameast Seilers). Tie CC VIII Intecsst is endided o 2 2% pradcy recura on its inital capital amoune ar
such pﬂOFE"t\.Jm 1s entitled 1o greferandal distibutions from zvailabie cash and ugon liquidatian of CC VIIL The CC VIII [acarest generally does not shars
the profits and ‘asses of CC VI at presenc. The Comezsc Sellers have the dght at their option to exchange the CC VI [nterest foc shares of Charter Class A
corrumion stock. < Tharter does nat have the righe to forcs such an exchange. In conaection widh the Bresnaa acquisition. Mr. Allen granted the Comecast Sellers
dghc asell w * r. Allea the CC VIII {atersst (ar any Charter Class A common stock thac the Cameast Sellers would recetve ifthey exercised their exchange
right) focapore ‘mataly $630 million plus 4.3%4 interast anaually from February 2000 (the Comcast Put Righe). n April 2002, in accordance with such puz
agre=ment the mcast Selless aotified Mr. Allen of their exercise of the Comcast Puc Right in full, and the parties agread to consummate the sale in April X
dlthough the px les also agre=d to negotiate in good faich possible alternatives ta the closing. Oa Apdl 9, 2003, the parties agreed to extead the closing foc up
thicry days. [ - sale to Mr. Allea is consummated, Mr. Allea would become the holder of the CC VIII laterest (o, if previqusly exchangad by the cumeng
hoiders. any C: rer Class A comman stack issued <o the currencholders upon such exchange): [f the CC VIII fncerest is ttansferred wo Mr. Allen, then, subjec
the matters refe :nced in the aext pargragh, Mr. Allen genemlly thereatter would be allocated his pro mara share (based on number of membership interests
ourstanding) ot -rofits ar lesses of CC VL {a the evenraf a liguidation of CC VIIL, Mr. Allen would not be entitied to any priodty diswibutions (except with
spect O the 27, priorty rem, as to which such priotity would continue), and Vr. Allen’s share of any remaining disaibutons in liquidacioa would be equa
the inidal c3pit.: account of the Comcast Sellers of approximately $630 million. increased or decreased by Mr. Allea’s pro aca ShaIC of CC VIII's prafits or
losses (a3 compured for capil account purpases) after the darte of the canster of the CC VIII [neersstta Mr. Allen.

An issue has arisen as to whether the documentadian for the Bresnan transacion was correct and complete with regard to the ultimate ownership of the CC VI
Inter=st following consummmation of the Cameast Put Righe, Charter’s Board of Directors has formed a Special Committes comprised of Messrs. Toary, Wangb
and Nelson to invesdzae and ke any other appropdate action oa behaif of the Company with respec: ta this macrer. Specificaily, the Special Commiittas is
considering whether it should be the gosition of Charter that Mr. Allea shauld be required ta contribuse the CC VTII [nterest to Chartar Holdeo in exchange for
Charter Holdco membership units, immediately after his acguisition af the CC VIII {nrerest upon consummation of the Comcase Put Right. Ta the extentit is
ultirnately deermined thac Mr. Adlen must conmribute the CC VI {ncerest ta Charter Holdea following consurnmatian of the Comeast Put Right, the Special
Conumites may also consider what additonal segs, if any, should be taken with respect to the tfurther disposition of the CC VI {nter=sc by Chacter Holdea. [
necsssary, following thecompletion of the Special Commicez's investigatian of the facs and circumstancss reiacting to this macer, the Special Commiges and
Mr. Allan have agresd @ 2 non—binding mediatian pracess w resaive any dispute reindng o this marter as soon as practicabie, but without any prejudics © an)
deghts of the parties if such dispute is not resolved as part of the mediation. o :

2. Redeemable Securides

[n connection with several acquisitioes in 1999 znd 2904, sellers who aczuired Charter Holdes membership units, additonal squity intersses in a subsidiary of
Charter Holdings oc shares of Class A common stock in Charrar’s inutial pulic oifering recsived poteatal rescission fighes against Chartar and Charter Holdeo
ansing out ot gossible viglarions of Section I of the Securicies Actof {933, as amended, in connection with the affers and saies of these equicy interssts.
Accordingly, the maximum potendal casn obligation related o the cescission dghts. estimated at
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CHARTER COMMUNICATIONSI. INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 1. 20902, 2001 AND 2904

{dulfars in miifioas. sxcegc wherz indicaczd)

saacsholders’ 2cwicy ac minocicy incecast and <lassifizd 1s redeemable secuniii=s on dhe

s 2s30ciaced with the rede=madle securities axpirsd without the sezurdcy hoiders requesting recurchase of their

Pt

fied die resgective amounts L0 @miacily intarest and sharshoiders' equicy, as applicatie.

fa Fatruary 2000 3ll rammaining rascissio

secunues, Aczacdingly, the Company racia
13 Preferred Scock — Redeemable

Cn August 31. 2001. in cannectian with is acquisition of Cable USA. [nc. and czrtain cabie sysiem assets from affifiaces of Cable GSA, lac.. the Company
issued 303,66+ :hares of Series A Coavertivle Redezmable Praferred Stock (the Preferred Stock) valued at and with a liquidation prefarencs of S31 million.
Halders of the Treferred Stock have o vadng rights but are 2niitled to recsive curnulative cash divideads at an annual rate of 5.75%, pavable quacerly. If for
rezsoa Chacer iils to pay the dividends on the Preferrad Stock on a timely basis, the dividend cate on zach shace increases o an annual rate of 7.73% unail the
pavmeat is mac .. The Preferred Stock is rede=mable by Charter at its option on or after August 31, 2004 and must be redesmed by Charter at anv time upoa a
change of cener 1. ar if not previously rede=med or converted, on August 31, 2008. Tae Preferred Stock is convertible, in whole ac in pact. at the option of die
holders from A -l {, 2002 through August 31, 2008, into shares of common stack at an iniqal conversion race 2qual to a canversion geic2 af S24.71 pershare .
comumoan stock. ubfect ta carmain custamary adiusement. Ths redamprion prics ger share of Preferred Stack is the Liquidatiaa Prefereace of S 100, subjest to
certain custarnz. - adjustments. [a the first quarter of 2003, the Company issued 39,395 additional shares of prefeed stack valued at and with a liquidation
preferencs of $- million. N '

14, Compr-lhensive Lass

Cemtain markeshble aquity sesurities ars classified 1s avajlable—for—ale and reported ar market value with unrealized gains and losses recarded as accumulated
athier comprzhensive lass oa the 1ccompanying consolidated balanca shests. The Company repocts changes in the fair value of {atersst race agra=ments
designated as hedging insoumeats of the variability of cash flows associaced with floating—rare debc obligatioas, that mezt the sifectdvencess criteria of SFAS
Na. 133, "Accounting for Dervative [asgumencs and Hedging Activities.” in accwrnulatzad other comprehensive loss. Camgrehensive loss far the vears ended
Deczmber 31, 2002, 2001t aad 2000 was $Z.3 billion, $1.2 biilion and $0.9 billion. respecdvely.,

iz, Accounting for Derivatdve [nstruments and Hedging Activities

The Company uses inter=st rate risk management-derivative instuments, such as intersst rate swap agresments and latarest rate collar agra=ments (collectively
refzrred {0 hersin as interssi cale agresments) as cequred under the emms of its cradic faciiities. The Company’s policy is (o manage infer=st coSts using a mix af
fixed and vanable rate dabe. Using intersst qace swag agraements, the Company agre=s o exchangs. it specified intervals througn 2007, the differencs berwesn
fixed and variable intacest amouncs calculated by refersnca to an agread—upon nedonal grincipal amount. {nrersst race collar agresments are used to limic the
Company's exposure to and beaefics trom interest cate Juctuations on variable cate debe to within a czrmin range of cates.

Effezdve January {. 2001, the Company adopced SFAS No. (33 “Accounting for Deqvative ‘nswuments and Hedging Activides.” latersst rate agrzzmenes are
recorded in che consolidared balancs sheesrat Dezamber 310 2002 and 2001 as eicher an asser or liabiiicy measured art fair value. In connection with the adopuon o
STAS No. 133, the Company cecorded a loss of S10 million (approximarely S2+ million before minacicy ineresc effects) as the curnulative effect of change in
accounding principle. The affect of adapton was @ increase aes loss 2nd loss per share by $10 million and $0.04 per share, respeztively, for the year ended

Dec=mber 31, 2001.

The Company has carain inrecsst rate desivative insouments that have besn designated zs cash flow hedging insrumenes, Such instuments are thase that
effeciively convert variable incerest gayments on cermin deSt inscuments into fixed payrments. For qualifying hedges, STAS Mo. 135 allows derivacive gains and

lasses o afset
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d {tams in the consslidared statzmzacof soeradoes. Tne Camsans has formally docums=atad. designated and assessed the affacsveg

svs hedze accountiag. Foc die vears saded Decamber 3 . 2002 and 2001. other sxgense includes S14 million and SZ milliaa. respeciw

ed o

r:;ns..c.xo“_ thai rec
losses. which rezrassnccast ow hedge inetectiveness on incersst cate hedg= agr=sments irising from differsncss beavesa the critical tecras af the agra=m:
ztioas. Caanges ta the fair value of interast rate agreamends designated as hedging insouments of the variabilicy of cash tHows

and the related Ledzed otli

asseciated with {loatng—rars dadcaciizzens are resoreed in accurmulatad uther compreheasive loss. For the vear anded Dez=mber 31, 2002 and 2001, a [os
363 miilion and S29 wiilion. resgectiveiy, celaced o derdvative insttumencs designaed as casi flow hedges was cecorded in accumulaced other camprchenﬂ
losz and minedsy laterest. The amouns ars susseguaady roclassified (no inderast expense as a yield adjustment in dic same pericd in which the reiated ince

oa the floating—rare dekc ocligadons affects eamings {losses).

Ceruin intarest race derivative insauments are aot designated as hedges as they do not me=t the sffectiveness criteria specified by SFAS No. 133, However,
management balieves such insaumends ace closely corrslated with the respective debt, thus managing associated dsk. [ntecest rate derivative insoumeats ne
designated as hedges are marked to fair value wich the impact racorded as foss oa intetest rate agreaments. For the years anded Decsmber 31, 2002 and 200
Cormpany tecoreizd other 2xpense af S101 million and $3 million, respectively, for interast rate decivative instruments nac designated as hedges.

As of Deczmber 31, 2002, 2001 and 2000, the Company had outstanding S5 .4 billion, §3.3 billion and 51.9 billien and 5520 million, S50 miilion and $520

milliqn, respezzvzly, in aotional amounts of intersst cue swaps and colfars, respectively. Addidanally, af Deszmber 2L, 2000, the-Company had S13 miilian

interest rate caps. The notional amouncs of interest rate instrumencs do not cepresent amounts exchanged by the parties and thus, 1re not 2 measure of expast
credit lass. The =mouncs exchanyed are determined by refersncs to the notional amount and the ather terms of the conoacts.

15. Fair Value of Financiaf [nsarumencs

The Company has estimated the fir value of its financial inscuments as of Decamber 531, 2002, 2001 and 2000 using available markes infocmation ot other
apprapaate valuatoa methodoiogies. Considerable judgment, hawever, is required in intecpreting marker data to develop the esdmates of fair value.
Accordingly, the esumates preseated in the accompanying consolidated financial statements are aot aecessarily indicative of che amournies the Company waul

reaiize in a cwrtent marker axchange.

The carrying amounts of cash, ecsivables, payables and other currenc assets and liabilities approximate fair value because of the shoct macuricy of those
insrumenss. The Campany is exposed to markes prics cisk voladlicy with respect to invesunants in publicly waded and pavartely held entiries.

The fair value of intersst rate agresments cepresents the astimated amount the Company would recsive or pay upnon terminacion of the agre=menets. Managem
believes thas the szilers of tie intzrast rare agzrzemenes wiil be zble o mez: their cbligations under the agre=meats. [n addition, some ar the interese qace
agra=ments are wvich csrmin of the pamicigating banks under the Campany's credit cilides, thereby reduciag the sxposure to credic lass. The Company has
palicies regarding the {Inancial swabilicy and credic staading of major counterpacties. \Ionperrormmc- by the countarparties is not antcipated nor wauld it hat
macedal adverse :ffect on the Company’s consolidared dnaacial position or results of operagons.

The estimated &ir value of the Company's notes. credic facilities and incer=st rate agrezmencs ar Decamber 31, 2002, 2001 and 2000 are based on quoted mari
pricss ora d.ls«_aunc_a czsh fow znalvsis using the Company’s incremeara! borrowing rate for similar types of barrawing arrangements and dea.le— quaatdons.
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A summare af the carrving vzlus and faic vaius of the Company’s dekt and celatzd interest cace agresments ac Decamber 31, 2002, 2001 and 2000 (s as icllow
(in millicas):
00z - 2001 2000
Carrving Fair Carrying Fair Carr¥ing Fair
Value Vatue VYalue Valus Value Value
Debt
Charter convertible aotes $1,383 S 293 $1,385 St1.327 S 750 S 87,
Charter Holdinus debr 9,222 3,867 7,999 7,964 1,730 4, 42¢
Credic facilities 7,739 6,367 6,710 6,710 7,302 7,30z
Other 277 iz 257 237 229 19s
Interest Rate ‘yreements
Assets (Liabilit: -s)
~ Swaps o o ) (353 . {258). . {80) (80} . (D)

Collars ’ ) . T G4) R %) G4) S Ge Cs e - i1

The weightad 2 werage interest pay cate far the Company's interest @te swap agresments was 7.40%, 7.22% and 7.61 % at Deczmbec 31, 2002, 200( and 2000
rspecdvely. Ti:: Campany’s interest cate collar agresmencs are smuctured so thac if LIBOR falls below 3.3%, the Company pays 6.7%. [f the L.IBOR te is
berwesn 5.3% =nd 3.0%. the Company pays LIBOR. The LIBOR cte is capped ar 3.0% if LIBOR. is betwesa §.0% and 9.9%. (fthe [[BOR rate rises abave
9.9%%, the cap is remaved.

17. Revenues

Revenues coasist of the following for the years presented (in milliens):

Year Ended December 31,

1001 : 2001 1000
Analog video 35,085 52,768 2,303
Digiral video 457 307 89
High—spesd dat 340 133 33
Adverusing sales 302 197 142
Other _ ‘ 384 330 352
34,266 S3,307 33,141
—— — T ——
18. Operadng Expenses
Qparzting =xpenses consist of the following foc the vears preseated (in millions): i

Yeuear Ended December I1.

2002 2001 000

Analog video programming $1,012 s 874 g 74t
Digiral video programming 159 (a3 34
High—spezd data {12. a3 s
Adverusing sales 87 64 37
Service 434 374 323
$1.304 S1.480 $1.188
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{doilars in milliyas. 2xcege whera indicared)

19. Selling, General and Admiaistradve Expenses

2eneral and adminisoadve sxpeases cansist of the fellowing far the vears presear=d (in miilicas):

S

2002 2001 ic

Geaeral and administracive S35 $896 5350
Marketing 153 156 10
$963 3852 560¢

20. Oundian Plans

The Company graats stock opticns. reswicted stock and other inc=ntive campensation pursuant o two glans — the 1999 Ogrioa Plan of Charter Hatdea (the
“1999 Plan™) and the 2001 Stack Inceative Plan of Charter (the 2001 Plan™). The 1999 Plan provided for the grant of opdians ta purchase membersthip units ©
Charrer Holdca to curencand grasgecave smglovess and consultants of Charter Hotdeo and its affiliates and curreat and prospective aon—smplaves directars
Charter. Qpcicas granted geaerally vestaver five years from the grane date, with 15% vestng 15 months atter the anniversary of the granc date and raably
therezfter. Options not exercised accurnuiate and are sxercisable, in whole ot in part, in any subsequent period, but not lacer than ten vears from the date of gz
Membership units rscaived upan exercise aof the options are uomacically exchanged into Class A common steck of Charter an a one—for—ane basis.

The 2001 Plan provides for the grant of non—gualified stock options. stock appreziatioa rights. dividend equivalent rights, gerformancs unics and performaacs
shiares. share awards. phancom stock and/or shares of reswiczed stack {not to execs=d 3,000.000), as each tetmn is defined in the 2001 Plan. Emplovess, officars,
consultanis and directocs of the Company and its subsidiaries and affiiiaces are eligible to recsive granss under the 2001 Plan. Options granted generally vesc ac
four vears fom the grant date, with 23% vesting on the anniversary of the zrant date and ratably therzarter. Gene:ally, options expire {0 vears from the granc
date. :

Togather, the plans allaw foc the issuancs of up o an aggrezate of 90,000,000 shares of Charter Class A comumon stack (ot units convertible inta Charrer Class
comrnon stock). The sgaregate sharss available ceflects an October 2002 ameadment to the 2001 Plan apuroved by the board of directars of Charter tg increxse
avaiiable shares by 30.000.000 shares. However. the amendmenc is subjezt ta shareholder approval and any graats with respect to these additional shares will ac
be exercisable unless and undl the Company’s sharehoiders agprove the ameadment. {n 2001, anv shiares cover=< by optons that tstminated under the 1959 Plz
wers mansiarTad o the 2001 Plaa. and ao new opdons wers granted under e {999 Plan. During September and Oetober 2001, in connection with aew
emplayment agresments and relared opdon agresmeats entersd into by the Company, certain exscutives of the Campany were awarded an aggregate of 256,000
shares of restricied Class A comumon stock. ot which 28.230 shares wers canczlled as of Deczmber 51, 2002, [n January and Fearuacy of 2003, an additional
92.313 shares “vere cancsied. The shares vested 25% upon graat with the remainiag shares vesting mounthly over a thres—vear geriod beginning after the firsc
anniversary o{ :he date of grant. 4s of Deczmber 31, 2002, defered compensation cemaining to be recognized in fumre periods tataled S1 million.”

{n Seprember 20 1, when the Campany’s former President and Chief Execudve Qfficar terminated his employment, 2s part of his separation agrasment he
waived his digitt '3 an godon @ gurchase lpproximartely seven million Charter Holdco membership units. of which approximatety 3 miiliog had veswed.
Accardingly, the Zomgpany recorded a reversai of comgensation expense previously rezarded an unvesred opdcas of $22 millicn.
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A sumemars of the a ics for the Comgany’s stack optioas, sxciuding zr=aed shares of rasmictes Class A csmmon stock, fac the vezrs 2aded Decesmpar|
2002, 2001 acd ’OOO is as foilows {optous in .hoLs._nas 2xc2st per share daa):

2002 2u0t 1004
Weighted Weighced We
Averags Averigy Al
Exercise Exercise Ex
Shares Price Shares Price Shares £
Qgptions outstanding, beginning of pedad 46,333 SI7.10 23.432 S9.24 20,738 St
Granted 13,122 4.38 29,395 16.01 10,247 :
Exercised _— _— (27%) 19.23 (7 2+
Cancsiled (6.043) 16.32 (11.041) [2.59 (2.306) is
" Oprions dutstaading, snd of periad ’ ' ' To53.632 SI422 ° 16,333 S(7.10 28,482 S19
EeS—— —
Weighted average remaining coatracwual life ] S vears _ 9vyears 9 vears
N — A—————— E
Optans exsreisable, sad of geriad 17,344 S17.93 9,994 $18.51 7,04t S5
‘—— ] ——
Weighted average fair valus of opdoas granted S 239 s 9.15 S 9.65
PEE—— PR A
The following table summarizss information about soock opdons ourstanding and exercisable as of Deczmber 31, 2002:
Opdaas Qurstaading . Qupdoas E:ercisz.b&e
Weighted— Weighrad—
Averags Weighted~ Average Weighita
Remaining Averags Remaininyg Average
Range of Number Cuacraccual Exercise Number Cuacracrual Exarcise
Exercise Prices Outstanding Life Prics Exercisable Life Price
(in thuusaads) ) {in thousands)
S L1t — S 2.83 9,13+ 10 vears S 2.53 125 10 vears M 0.3l
S 9.13 — 5 1396 {9,576 9 years 12.20 4,330 9 years ’ 12.5¢
s 431 - 8 20.00 16,130 - 7 years {9.04 11,024 7 years 9.1
S 20.46 — S 23.09 3,392 8 years 2221 1363 § vears : 1244

The Company uses the inminsic valus mechod presc-mcd by AP8 Opmmn Na. 25, “Accoundng for Stock (ssued to Emplovess.” fa accguat for the opfian plans.
Qgtion compensation expense of 35 miilion. 2 net option compensation deaadc af £3 million and apnon compensatian expense of 538 million for the years ende:
Decamber 31, 2002, 2001 and 2004. respecrively, was rc"ord:d. in the consalidated sratements of operations sincs the exercise priczs afczrain optioas were {ess
than the estumiaced fir values ot the underlying membershio Tnterests on the dace of wrane. A reversal of prcvlouslv recoenized opcion compensarion expense of
322 million for ‘ue vesr snded Decamber 31, 2001 was recorded in the consoiidated statements of operations pamarily in coanection wich the waiver of the dghe
to aapmxzmacci" seven miilion uptiens by the Comupany's former President and Chief Executive Qtficer as parr of his September 21001 scparation agresment.
This was partiaiiv oifses by sxpense recorded because exercise pricss on cermain apcians were less than the estmated fair values of the Cumpany’s stock at the
time of granc. E.uumaced faic values were determined by the Company using the valuation inhereac in the campanies acquired by Paul G. Allen in {998 and
valuations af’ punlic companies in the cable television industry adjusted tor ractors specidic o the Campany. Compensation expense is being recaorded wich the
methad described in FIN 28 over the wsn'ng pentad of the individual optiuns thar vanes becwesn four and five years. As of December 31, 2002, defemed
compensation remaining 0 be recognized in fusure periods auled £2 aullion. Na stock option compensation exoense 'vas recarded far the options granted after
November 3. 1999. since the 2xercise price was equal to the 2sumared fair vaiue of the underiying membershig interests or shares of Cliss A common stock on
the date of grant. Since the memoershio unus are =xchangasble into Cluss A comman stack of Charter on 2 une~tor—one basis. the estimaced fair value was sgual
ta the quated inarket values of Class A comimion stack. '
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§20.46 per share and {f act cizad gricr to the teath anaivarsar
aecgrdancs widh the provisions of STAS Mo. {23 and r2corded on:
per octioq. was astimatad oa the daze of granc using the Black—5cr
expeced volaalicy o€ 49.3%; aad an exgezied life of 10 vears. The

On fanuary 1, 2003, the Company adoptad the fair value measurem
xpenseof a —pased award to an 2mployes aver the vestng ps
result (n utl r 4 prefaratie accoundng method as the cansalidacs.
exgense consisioatly with ather forms of compensatian and other ez
SFAS Na. L23  he fair value method will be applied oniy w awardz
concinue to be . counted for under APB Na. 28, unless they are mc
1 macerial impz « on the cansolidaced results of operatons ar financ:
financial positi. + will be degendent upon future stack based comp
_using the grosp. stve medhod, option compensation expease for che

. Special Charges

[n the fourth quzrter ot 2002, the Company recorded a special charge
the consolidation of its operations from threz divisioas and ten region:

managemeac sttucturs. The remaining S+ millioa is related to legai ar..

lawsuits and. SEC invesdgadan. The S31 million charge related o cecl

$5 millicn. The Cormpany intends to terminate aporaximately 1,400 e
Decemoer 3 1. 2002, a liabilicy of approximately 531 million is record: .

During the wear eaded Deczmber 31, 2001, the Company recorded S12

of approximately 113,900 (unaudiced) dam customess from the Exciter-

associated with czrmin employes= severmnca casts.

[n Dec=mier 2001, the Comzany imelemenesd 1 reswuciuring planto < :

thee= and speracng cegions from fweive o ten. The restucuring slan
approximately 320 emplovess and severancs costs of S+ million of wa.
fourth quarter of 2001.

22. Income Taxes

a)] operations are tield through Charter Holdeo and its dire<t and indice:.

incame tax. Howaver, camain of these subsidiaries are corporatians and

of Chiarter Haoidco are passed through w© s members: Charer, Chaner .

NICATTONS. INC. AND SUBSIDIARIES
ADATED fINANCIAL STATEMENTS
ER 31,2002, 2001 AND 2000

illtans. axcepc wherz indicacad)

-2s of Chart=r Class A common stock o 2 coasultant in cansideratian of servicss o se

: granc daca, will =xpire. The Company accounts {or opdans Zrancad {0 consultants in
apensadoa axpease of $3 million on fuly 23, 200 (. The fair value of the options. S$13
atdoa—gricing medel and the foilowing assumptions: dsk—frez interest rate of 3.79%;
:ioa assumed ao dividands are paid.

-avisioas of STAS Na. 123, under which the Company will cecognize campensatdan
-ased oan the fair value of the award on the grant date. Adopton of these provisions wi
acial statements will present the sstimated fair value of stock~based compensation in
- associated with goods and services recsived for equity instrumeatcs. [n accordancs w
:d or modified after January 1, 2003, whersas awards granted priarc ta such date will
ac sealed ia cash. Management belicves the adaption of these provisions will ot hav
didoa of the Company. The ongoing «ffect on consolidated cesults of operations or

: awards granted. Had the Company adopted STAS No. 125 as of January [, 2002,
1ded Decemoer 31, 2002 wauld have be=n S20 million. )

I million. of which S31 million is assaciated with its workiorcs ceduction gragram z
tive operating divisioas, siimination of edundant gractices and streamlining its
:c casts associated with the Company’s angoing grand jury investigartion, shacehalde
- :at actvites includes severancs costs of $28 million and lease terminacion cases of
225, of which 100 employe=zs were terminated in the fourth quarter of 2002. As of
:he accomganying consolidared balance shest celated to the realignmenc activides.

.aa in special charges thac cepresent S15 midlion of casts associated with the transid
1e [ncernet servics to the Charter Pipeline [niemet servics, as well as $3 million

- its work?oces in certain markas and rearganize s opemating divisicas fom twao ke
~muylesad during the first quarter of 2002, resulting in the terminadon of
miilion was recorded in the firsc quartes of 2002 and 53 miilion was recorded tad

sidiaries. Charter Holdca and the majoricy of its subsidiaries are noc subject ©
‘bject to incame tax. All of the axable incoms, zains. losses, deducrions and credi
ment, Vulezn Cable, and ceruin former awners of acquired cormpanies.
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CHARTER COMMUNICATIONS. INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECETMBER 31. 2002, 2001 AND 2000
(daflars in millioas, except whers indicated)
Charter is casponsitia focits shacs o

sia atle income or foss of Chzrar Heldeo ailoczced 1 ic in accardancs with the Charter Hoidco ameadad and resacad
limicad lizdtiicy company agrasmea

nead”) and sermership @x rules znd raquiataas.

-

The Agraament provides for ceriain special allocztions of nes tax protits and act tax losses (such gef @x gretits and net ax losses being detsrmined undexs che
agplicable federal incame tax rules for decermining zzpital acsauats). Pursuanc ta the Agrssmenc, through the ead af 2003, nes tax lasses of Charter Holdeo tf
woulg athervise have be=n allocated w0 Chaceer based genenily on is percsaman awnessiig of outstandiag cammoa unirs will be aliocated instead to the
memaoership unics held by Vulean Cable and Charter [nvesmenc (the “Special Lass Allocatians™) to the axtencof their capital account balancss. The Agre=me
further provides that. beginning at the time Charver Holdes first g=aeraces aet @x arofis. the get tax orafits that would atherwise have be=a allocated ta Chart
based geaerall on its percsacage ownershio of outsunding cammon membersiio units will instead be 2llocated to Vulean Cable and Charter [nvesanent (the
“Special Protic \llocaticns™). The Special Profic Allocations o Vulean Cable and Charter Investmenc will generally condnue until the cumulacive amaune of ¢
Special Profir . .ilocatians adfSers the cumulative ameunt of the Special Loss Allacations. The Agresment genemlly provides that any additional nec tax profir
ta be allocated  ropertionately among the members of Charrer Holdeo based on their awnership of Charrer Holdco memmbershig units. The cumulative amauns
the actual incor: 2 tax losses aflocated o Vulcan Cable and Charter lavestneac as a result of the Sgecial Loss Allacations through thie period ended Decamnber
1002 is apprax:.ately $3.3 billion.

111

[n e=rwzia sicuar as, the Special Loss Alloczticns and Spedial Prafe Allccations described above could resalt in. Charrer payiag taxes in am arnount that is maoc:
ar less thao if ¢ anmer Holdco had allecatsd net tax prafits and nec tax losses amang its members based geaerally on the aumber of common membership units
owned by such embers. This could occur due ta differencss in (i) the chamacter of the allocared income (. e.g.. ordinary versus capiral), (i) the allocared amour
and timing of i degreciation and tax amartizatica expense due to application of secdon 704(c) under the internal Revenue Code, (iii) the amount and timing
dternative mir.swum taxes paid by Charter, {iv) the apportionmeat of the allgcated income ar loss among che saces in svhich Charter Holdeo does business, anc
{v) futurs fede! and smee tax laws. Further. in the event arf new capital conributicns 0 Charter Holdeo, itis possible that the tax effects af the Special Profit
Allocations and Special Lass Allacations will change significandy pursuant ta the provisions of the income tax regulatons. Such change could defer the acrual
fax veneflts €0 be derived by Chartar with tespest to the nef tax losses allocated t it ar accsiecate the acrual taxable income o Charter with respecrt o the nec @
graties allocated ta ic. As 2 ceswlt it is passible under cermin circumstaaces, thac Charcer could recaive frmre allocztioas of taxable income (n excsass of its
curreatly allocated ax deductions and available tax lass carryfarwards.

In addicion ta the aforementioned cezsans. under their exchange agresment with Charer, Vulcan Cable and Charter [nvestment may exchange some arallafth
membership units in Charter Hoideo for Charter's Class B commen stock. be merned with Charter, or be acquired by Charter in 2 non—taxale cearganizadan.
such an exchangs were 1o take jlace prior to the date thac the Sgecial Profic Allocation grovisions had fully affser the Special Loss Allocations. Vulcan Cable a
Charcer [avesmment could slect ta cause Charter Holdea to-make the remaining Soectal Profic Allacations to Vuican Cable and Charrer lnvestment immediately
prior (o the cansummzcicn vt the sxchangs. {n e evenc Vulean Cabie aad Charter [nvesanent choase aac to make such alectoa or tg the axrent such allocation
are not possibie, Charter waould then be allaczeed w@x grofies auriburaile to the marnbesshio units cazsived in such exchange pursuanc to the Special Profic
Allocarion grovisions. The Company s grincipal sharenolder has gzaerally agre=d fo zimbucse Charter for any incremencal [ncome taxes that Claarter would ow
as a resuit of’ such an exchange and any resulting fucure Sgecial Prodt Allacztions to Charter,

For the vears eaded Dec=mber 31, 2002. 2001 and 2000. the Company recorded deferr=d income tax benefrs 25 showrn below. The incame tax Senssis are
cezliz=d through reductions in the defarad tax Habilities ceiated o Charter's invesmment ia Charter Holdco, as well as the decarred tax liabiiities of cerain of

Charter’s indirs<: carpocate subsidiaries.
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CHARTER COMMUNICATIONS. NC. AND SUBSIDIARIES
NOTES TO CONSOUIDATED FINANCIAL STATEMENTS
DECENMBER 31, 2002, 2001 AND 2000
(dollars in millfoas, excapt where {ndicated)

Currzac and defzrrzd (ncame tax expense (benefiuis as {Gllows (doliars in miilioas):

Current axpense’
Federzi incame taxes
Starte l::ome taxes

Current incam.: tax expense

Deaferred bene: :
Feder: income taxes
State . .ome @xes

Defeaqed incai: : tax benefic
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The Compan: s sffecdve tax rate differs from thatderived by agplying the applicable Federal income tax rate of 33%, and average state (ncome tax cate of 3'
for the years ended Dezzmber 31, 2003, 2001 and 2000 as fallows (dollars in millioas):

Staturory federal income taxes

State incame taxes, net of fedaral benefic

Valuadon atlowaacs provided

Provision forincome cxes
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CHARTTZR COMMUNICATIONS, [INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FLNANCILAL STATEMENTS

DECZMBER 31, 2002 2001 AND 20040

(doliars in millions, exc=pc whera {ndicarad)

Tha fmax efFans o.':i ace 1 orary < eacss that give dse 0 signiflcanc forcions of the deferrad @x assews and defered max liskilides at Dec=mber 31, 2062,
20G 1 aad 2000 whieh ars inciuded in long—term liakilities are greseatzd delow (doilars in millioas).
December 51,
2042 19uU1 20ug
Deferred tax asses:
Net apenting loss camyforvard S 1,439 S 8% S 423
Other 9 9 3
Toul Zross def. red tax assets {498 902 43
Lass: valuacion ilowancs (1,444) 8357 a2
. Net deferred tar 1ssess. S - : s 34 - 3 43 S 29
R E—— ——
Dererred tax tiz ilitles:
{nvesarnuncin Charter Holdeo S (266) S (671) 3 (6717
Property, plant & equipment (47 GN (1)
Franchises (24Q) (493) (523)
Grass deferred tax liabilides (533) (1,198) (1.209)
Net deferred tx liabilitdes S (499) §(1,153) S(1,180)
I R S———

As of Deczmiber 51, 2002. the Company has deferred tax assets of S1.4 billion. which arimarly relate to the excass of cumulative financial statement lasses ove
cumulatve tax losses allocared from Charrer Holdco. The defarred tax asses alsc include 5322 million of tax aet operating lass carryfarwacds ( genenlly expic
in vears 2003 chrougn 2022) of Charter and its ladirect corparace subsidiaries. which are subject to separate ceturn limitadons, Valuation allowancss of

S277 caillion exist witlt respect ta chese carryforwards.

The total valuation allowancs for defecred tax assess as of December 31, 2002, 2001 and 2000 was $1.4 billion, $857 million and $402 million. respecively. In
assessiag the reaiizability of deferted @x assets. management considers wiether it is maore likely than not that sarme parton ac all of the deferred tax assess will
be r=aliz=d. Because of the uncsrzintes ia projecting fure axabie income ot Charter Holdca, valuaton allawancss have be=n «tubllshcd sxc=pt for defams
beaesits availabie m offser deferred rax liabiiides.

The Company is curreatly under sxarminadan by the {ntermal Reveaue Servics for the @mx vears ending December 31, 1999 and 2000. Management.does not
expect die resuits of this examinadan @ have 2 material adverse effecr an the Company's consolidated financial pasition or cesults of aperation.

3. Relaced Party Transacdons

The fotlowing sets {foah cerzin Tansactions in which the Campanv and the directars, s=cudve officers and atfiliates ofthe Company ars involved. Unies
atherwise disciosed. management believes that each af the wansactions described below was an terms na less favacaale to the Company thaa coulid have beza
obrained from indcgendent third parties.

Charter has enter=d into management arrangements with Charter Holdeo and cermain of its subsidiaries. Under these agresments. Charrer provides management
servicas tor the uable television svscemns owned ar operaced by its subsidiaries. The management services include such services as cenmalized customer billing
services. dam procsssinyg and related support, benetits sdminisaadon aad coordinadon of insurance coverage and self-insurancs
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CHARTER COMMUNICATIONS. (NC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBEIR 31,2002, 2001 AND 2000
(dotlars in millions, except where indicated)

progTams for medical. dental and workers’ comopsnsaiica claim Taln < for these servicss are Siiled and charged directy w the Cornmm/ oceriting
sutsidiaries and zarz included within agerating costs. Such cosis wizd $173 aillion, $119 miilion and S5 { millian for the vears anded Deczsmber 531, 2002
and 2000, resgectiveiy, Al gdher costs incurred on the behalf of the Company’s aperating subsidiaries ace cansidersd 1 pacc afthe management fes and are

cecarded as corpera e zxpense in the ac:ampunym: consoiidaced {inzncial srtemmears. For the vears anded Dec=mber 31, 2002, 2001 and 2000, the managem

fa= chargzd © xllc L,omn..n +'s aperating subsidiaries ancroximatad the corporatrs 2xpeases incurr=d by Charter Holdco and Charter on behalf o fehe Camc:mv
aperating subsi cilicies af the Comc_n" s operating subsidiaries prohibit payments of managsment fess in exc=ss of 3.3% of revenues ync
debiedness. {n ihe cveni any gordon af the managemant fes due and pavable is not paid. it is defervad by Charter and aceryed
liabilicy of such subsidiaries. Any defarred amount of the management fes will bear intarast at the rate of 1094 per annum, comgounded annually, from the da
was due and pivable undi the date itis paid.

M. Allen, the . atrolling sharzholder of Charter, and a aumber of his atfiliates have interssts {n various eatities that provide services or programming ta
Chactec's subsi sacies. Given the diverse nagice of Mr. Allen's investment acrivides and interests, and 1o avoid the possibility of futurs disputes as ta potencial
business, Char: - may not, and may aot allow (s subsidiaries to, engage in any business transaction outside the cabie ransmission business except fac czmain
existing agpre- { investmencs. Shaould Charter ar its subsidiadies wish to pursue a business wansaction outside of this scope, it must ficse offer Mr. Allen the
opportunity to icsue the particular business mansacrion. [fhe decides nat to pursue the business wansaction and consents to Charter or its subsidiaries to enga
in the business ansaction, they will be able w do so. The cable ransmission business means the business of transmuting videa, -t_¢e, ‘.nc‘l_d'"g t=lzcheny, i
dara over cabic - :fevision systems owned, opecited oc managsd by Charter or its subsidiaries from time (o time. )

Mr. Allen or i affiliates own equicy incerests or warrants to purchase equity (nterests in various endties with which the Company does business ot which
provides ir witi: roducts, servicss or programuming. Among these sntities are TechTV {ac. (TechTV), Oxygen Media Corporation {Oxygen Media), Digea, Inc
Click2learn, U= ... Trail Blazer [nc.. Actaoa Sgorts Cable Nerwark (Action Sparts) and Microsaft Cocrporation. In addiden, Mr. Allea and Mr. Savoy. wers
dicectors of Ux A Neowarks. Ine. (USA Neoworks), whao operates the USA Neawark. The Sci—Fi Channel, Tdo. World News [ntermational and ‘-Icmc Shopping
Neowaerk, owniag approximately 394 and less than 194, respectively, of the comman stock of USA Networks. In 2002, Mr. Allen and Mr. Savoy sold their
comraca stock and are no lonvm direczocs of the USA Nesawor Mr. Allen owns 100% of the equity of Vulcan Ventures Incomorated (Vulcan Ventures) and
VYulcan Inc. and is the presideat of Vulcan Venwrss. Mr. Savoy is alse 2 vice president and 2 director of Vulcan Ventures. The various cable, media, ntecneta
tieghony compantes in which Mr. sllen has invested may muwally benefit ane another. The agrezments govering the Company's relatioaship with Dige=o, [
are an example of 3 cooperative business relationship amang Mr. Allen’s atfiliated companies. The Company caa give no assurance that any of these business
rlacionshios will be successtul, chace the Company will realize any benefits trom these cztationships or that the Company will enter into any business reiationsh
in the tumre with Mr. Allen's affiliaced companies.

Mr. Allea and his affiliates have made. and in the tuturs likely wiil make. aumerous investnents outside of the Compaay and its business. The Company cannc
assur= chac in the sveac that the Comeany or aay of its supsidiarias encer a0 transactioas in the fumre wich any affiliate of Mr. Allea. such mansacticns will be
ou t=cms as favorable to the Campany as terms it might have opained from an unrslated dird party. Alsa. conflicts could arise with respect ta the ailocadon of
corparate opportunities beowvesa the Company and ¥Mr. Allea and his affiliaces. The Company has nat insticuced any formal plan or acrangement to address
patendal conrslicts of interest

High Sge=d Accass Corp. (Eigh Sgesd Acczss) has be=n 1 providar of higiv—spe=d lntamet zccsss services quer cable modems. During the gedod from (997 w
2000, certain Charter encities eatersd inw {ntemer—icesss reiated service agresments, and bach Vulcan Vcntur:s. an eadty conrolled by Mr. Allen, and cermain «
Charter’s subsidiades made squity investments in High Spesd Accass.
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CHARTEZR CONMUNICATIONS. INC. AND SUBSID{ARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2002, 2001 AND 2009
(dollars in millioas, exczpcwhers indicacad)
Cn 23, 2002, Chartar's subsidiacy and an arfd =£- o the C CT Swstems. purchasad fom Hign So==d Accsss the contracts and asseciatad as

and assurnsds sfacec lisGiiides. that secve the Campeny’s customess. inciuding 1 customer coawct coater, neavark oparations csnter and previsioning sofove
[mmediatai orior 20 the aszes purchase. Yuican V- snqrss sensdciaily owne aoproximataly 37%. and the Corapany bcﬁc’xc‘all" owned zoproximately [32%,
the comunon sieck of High Sceed Aczess (including the shaces af comiman stock whick could be acguirsd ugon canversion of the Sedies D prct::rc:i steck, ac
upoq exarcise of e warrznis owned By Char:::- Communications Heiding Campany). Foilowing the cansummatioa of the asset surcizse, aeither the Compa
aor Vuican Venrturas beneficially awned any sezurities of, or werz gtherwvise affiliaced with. High Spesd Access. ’

The Company reczives oc will recaive grogramming foc broadeast via its cable systemas from TechTV, USA Nerworks, Oxygan Media and Acticn Seorts. The
Compaay pay- : fes for the programming servics gaaerzlly based on the number of customers recsiving the servics. Such fess for the vears ended Decamber
2002 and 200: vers 2ach less than 1% of tocal ogerating expeases. In addition, the Company receives commissions from USA. Networks for hame shapping

sales generam: v irs customess. Such revenues foc the vears ended Deczmber 51, 2002 and 2001 were less than 1%4 of total revenues. On Navember 3, 2002,
Action Sports  :nouncsd thac it was discentinuing its business. Tue Company believes chat the failure of Action Sparts will not matedally affecr the Compan:

business ar cex ts of operadons.

As discussed !ote 3, in Apal 2001, [arerlink Communications Parmers, LLC, Rifkcin Acquisitioa Parmers, LLC and Charter Communications Encerainme:
LLC,eachan: <t. whollv—owned subsidiacy af the Company, completad the cash pm"Ch&St of cerain assets of Tnstar Income_ Program -2, L P, Enstar
Income Progra” [V—- L.P. Ensar Income'Growth Program Six~A, L.P., Enstar Cable af \/l'acoupm Councy and Ensar [ncome [V/ PBD Svstems Venure,
serving (n the & resace apgroximartely 21,600 (unaudiced) custamers, for 2 toal cash sale pricz of appm\xma.tcly $43 million. [a September 2002, Charter
Cammuanicade ; Eaterainment {, LLC purchased ail of Enstar {ncome Program [I-[, L.P."s Ulinais cable televisicn svstems, secving 3pprax 1mzu:elv 6.400
(unaudited) cu  mers, for a cash sale grice of 313 million. Eastar Coammunicadoas qupor.man 2 direes subsidiary of Charter Holdeo, is a general pacmer of
Eastar limited urmerships bucdees not exercise canaol aver them. All of the executive afficers of Charter and Charter Holdco acr as officers of Ensar
Communicati-is Corporadon. ’

The Company purchases czrain equipment for use in the Campany’s business from ADC Telecommunicatioas, which provides broadband access and aenwvork
equipment. ic. Wangberg, a directoc for Charter, serves as a direcmor tor ADC Teilecommunications. Such fezs {or the years ended Dez=mber 3 (, 2002 and 20
were sach less than 19% of wwl aperating expeases under this arrangement.

QOn January 10, 2003 Charrer signed an ag'rc:rricnr to carry two araund—the—clack. high—definition nerworks, HDNer and HDNet Movies. The Campany beliey
thac endcics conwolled by Mr. Mark Cuban. co—~founder and president of HDNet, awns 96.9% of HDWNet and HDNet Mavies as of Decsmber 5 1, 2002, As of
Dec=mber 3 1. 2002 Mr. Cuuan awns approximarely 33% equity interssc in Charter. . '

As part of the Sresnan chu[_Lt]Qn n February 2000. CC VIIL an indirect timiced labilicy company subsidiary of Charter, issued the CC VIII [ntersst o the
Camecast Sellers. The CC VIII {neerastis enricled w a 2% prioriry reswrm oa s inidal capial amauat and such pnoncv recurn is enticled to precarential
diswributions romn available cash and ugon liquidaten of CC VL The CT VIII {ntersst generally does aot share in the profis and losses of CC VT at present
The Comecast Sellers have the righe at their option to exchange the CT VI [atersst foc shares of Chareer Class A comumon stock. Charter does ciot have the righ:
o torcs suck an exchang=. (a caanscton with the Bresnan acquisition. Mr. Allen graated the Comcast Sellers the right to sell ta Me. Allea che CC VI ncerest
{or any Charter Class A common swock thac the Comeast Sellers wouid recsive if they 2xercised their exchange dghel for aoproximatsly $630 million plus £.5%
inter=st annuaily Fom Feoruacy 2000. [n April 2002 {a accordance with such put agrzemenc the Comcase Sellers nodfied ¥r. Allen of their exercise at'the
Comeast 2ut Right in full. and the pardes agre=d to conswnmate the sale ia 2pril 2003, although the parties also agr==d ta negotiate in good faith gossible
altematives to the clasing. O Aagril 9, 2003, the parties agre=d f0 extend the closing for up ta thirty days. [f the sale to Mr. Allen is consummarted, Mr. Allen
would become the holder of the CC VIII Incerest (o, if prc-nuusiv exchanged by the current holders, any Charrer Class A common stock issued ta the currenc

holders upon

F—43




i,
et

—
gt

Tzhle of Ceniants

CHARTER COMMUNICATIONS, INC. AND SUBSID{ARIES
NOTZES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2002, 2001 AND 2060
(dollars in millions, excepc where indicaced)

such sxshangs). (£ the CC is 1 '-“sr=~~‘ 0 Mr. Aflen. then. subject o the ma:tc‘s cefzrzncad (n the aext pacagraph. Mc Allen zenerally thermafic
weuld Ze ailocated his gro ran {tased on numDder of Memiership interasts cursanding) of profirs or iosses of CC VIL fa b= svancofa llqumaucn of C
VI e Allen would aoc be sntided ©0 2ny priecty diswmiudons (2x220c with resgecs to the 224 priodty retum, as w which such pdarity would continue), an
Vi, Allen’s shacs of anv rem g diswidwtions in liquidadon would e 2qual wa the initial mml accaunc of the Comeast Sellers of acoroxiumiataly S630 mii
increased or decoazsed oy Me Allea's gro @a share of CC VIII's prafis ar losses (as \.amcutcd for capitai account gurpases) aftar the dace of che wansize of
cc vl Tm::.,sc to Mr. Ailen.

An issue has arisen 3s t@ whether the documentztion for the Beesnaa transaction was corrzez and complet= with regard to the ultimate ownership of e CC VI
[ncerest tollowing consummardon af the Comeast Put Right. Qur Board of Directocs has foaned a Spezial Comumittes comudised of Messcs. Tary, Wangberga
Neison to inve:zigate and take any other apprapriate acdon oa behalfot the Company with resgecrt to this mamer. Sac‘nncallv the Special Conunices is
considering wi cherit should be the gesition of Chacter chat Mr. Allen should be required w0 conmibute the CC VIII [acerest to Charter Holdeo in exchange fo
Charter Holdcr nembership uaics, immediately after his acquisition of the CC VIII Incerest upon consummation of the Comcast Puc Right. Ta the axtent it is
ultimacely deze  ined that Me. Allen must conaibuce the CC VIII [nterest ta Charter Haldea following consumnmarion of the Camcast Puc Righe, the Special
Commines ma  uso consider what addidonal steps. if any, shauld be takza with respect ta the further disposition of the CC VIII Interest by Charter Ho[dca_ {
necessary, foll. fng. the completion of the Special Commuttes's investigation of the facts and circurnstancss relating to this matter, the Special Commines anc
Mr. Allea have  grexd w 2 noa—binding mediadon procass ta resolve any dispute reladng to this matter 1s soon as pracuc.‘ble bur withour any prejudics tg an
aghts af the pz cs if auc‘x d1<pu(c s rxot cesolved as gart of the rchxatlou. . . - X . . ) i i

14, Comn: cments and Conringencies

Lzasas

The Campany leases czrtain ficilities and equipment under noncancellable operating leases. Leases and reatal costs charged to expense for the years ended
Deczmber 31, 2007, 2001 and 2000; wers S31 million, 325 million and 523 millica, respecdvely. As of Deczmber 31, 2002, funre minimum lease payments o
as follows (in millioas):

Year Amaunt
2003 : $18.456
2004 - . 14,202
2003 . ) ’ [Z2.190
2006 9212
2007 6,147
Thecsafter 20.726

The Comgany also rencs udilcy poles in its operztions. Geneszlly, pole cenals are cancelable o shact norics, but the Campany andcipates that such ceaais will
cezur. Rent :xpense incurrad foc goie reard arachments far the vears ended Decamber 51, 2002, 2001 and 2000, was 34 million, 333 million and $31 million.
cespectively. The Company gays programming fess under multi-year conmacss ranging from thres to six years rypically based oa a flat fe= per customer. which

may be fixed for the tetm or may in some czses. escalate qver the term. Total programming costs paid to prommmc's were S1.2 billion, $931 rmlhan and
$783 ruilion for the yeacs ended Decsmber 31, 2002, 2001 and 2000, respecrively.

Liigarion
Fourte=a gutadve federal class actian lawsuits (the ~“Federal Class Actions™) have besn filed against Charter and cermin of its former and presenc offlesrs .md_
dirsstors i various jurisdictions allegedly en behalf of all purchasers of Clarter’s securitizs dunng the gedod from either Navember § or Novembsar 3, 1999

through july 17 ur fuly 18. 2002. Unspecified damages are soughe by the plaindiTs. [ general the lawsuics allege thae Charter utilized misleading accounting
practicas and failed t0 disciose these accounting pracdcss and/or issued false and mislezding financial stacemencs and press releases concaming Charter's
operations and prospecs.
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(dollars in milfians, except whers indicatad)

Tztla of Contants

{n Cctober 2602 Charier died 2 motica wich the Judicizi Pznel on Muitidisaics Litigadian {the *Pzane!l™) w wsasier the F2derai Clas
Distmicr af Missoud. Ga Macch {2, 2002, the Pansl iranstemad the siz Sederai C ass Actiens not filed in :he Eastern Dismicz of ME
cocrdinated or caasolidared geasial groceadings widh the 2ignt Federal Class A.ctions airsady pending thers. The Panel’s dansier ocder assigned the Fedecal

Cizss Actions ta fudg= Charies A. Shaw. 2y vire2 a7 a prior ceurt ordar, Stonelfidge (nvestment Partners LLC became tead plaindiT upon entr ot the Pynel

gansier order. We andcizace that die fead platndiT will fife a single consolidated amended complaint shortdy. Mo resgonse from Chactar will be due until 3 fa;

gansie

CGnSQllQ:AICd ameanded cormelaine is tiled.

ixi D=

On Septemiar {1 2002, a shacsholders decivative suic (the “State Dedvative Action™) was filed in Missoud state court agatnsc Charter and its curreatdirazg

as weil as its : ‘mer auditors. A subswntively ideatical derivative action was laeer filed and consoiidaced into the State Derivative Action. The plaindffs alleg
that the indivi. .l defendaats breached their fiduciary duties by failing to establish and maincin adeguate int=rnal conmaols and pracsdures. Unspecified

darmages, alle. . Jlv on Charrer’s behatf, are sought by the glaindffs.

Separately, on  :bruary 12, 2003, 1 sharchaldess derivative suic (the “Fedesal Dervative Action™), was filed against Charter and its curreat directors @ the
United States ' strict Court far the Eastern Dismicz of Missoun. The glaintiff alleges that the individual defendants breached their fAduciary duries and grassly
mismanaged " _yver by failing to «swablish and maiarain adcquncc internal coacrols and procsdures. Uaspecified darnages, allegedly on the Charter’'s behalf, a

.souzhcbyth: 2indfis. ] o L . .

[n addin'on 0 2 F ederal Class Actions, the State Derivative Action and the Federal Dervative Action. six putative class action lawsuits have beza filed agair

Charter and ce ain of its currenc directots and afficers in the Courr of Chancery of the State of Delaware (the “Defawars Class Actdons™). The Dealaware
Class Acuogas .re substandvely ideadcal and geneclly allez= dhat the defendants breached cheir fiduciary duties by participating ar acquicscing in a purported
and threatene: icternpe by Defendanc Paul Allen to purchase shares and assets o€ Charwer at an unfair price. The lawsuits were brought an behalf of Chartec’s

securites hoitors as of July 29, 2002, and se=k unspecified damages and paossible injunctive relief. No such proposed wansaction by Mr. Allen has be=a

presenczd.

The lawsuics Jiscussed above are each in preliminary stages and ao dispaositive motons or acher respoases o any of the complaints have be=n filed. Na reserve
have besu eswbiished for those maaers because the Company believes they are either not estimable ar not probable. Charter intends o vigorausly defend the

lawsuits.

[n Augustot 2002, Charter became aware of a grand jury invesdgation being coaducted by the United States Angamey’s Offics foc the Eastern Distict of
Missquri into ¢sruain of its accounting and repardng oracticas, focusing oa how Charter reparted customer numbess, cefunds that Charter soughe from
programumers and its reporting of amaunts cecsived from digitaf ser—wep terminal suopiiess for advemnsing. Charter has besn advised by the U.S. Amamey’s
Otficz that no member of the Board of Direczors, inciuding (s Chief Exezutve Qfficer, is a target of the investizadon. Charter is fuily cooperating with the

avestigaton.

Qa November 4, 2002, Charter recsived an infoanal. non—public inquiry fom the Staif of the Securities and Exchange Commission (SEC). Thie SEC has
~euendy issusd 2 focmal arder of investigadion dated fanuary 13, 2003, and subseguent dacument subpoenas. The wnvestigation and subpoenas genenlly

‘= nmior reports wich respest o its detammination of rhc aumber of cusiomers. and vadous of its ather acsouadng policies and pracdcss including
.m=anges and dealings with cartain vendors. (acluding programmers and digicaf set—cop terminal suppiiers. Charter is actively

concsm
its capiaiizauon of ceria.c
cooperanng with the SEC Starf.

rions described above. An unrfavorable outcome in the lawwsuits or the
37iar’ T recuios of 2ossacioas and financial condidon.

Charter is unuable to predics the outcome af the lawswits 220 727 Tavemment investd
governmenc iy cstigations described above cauld have a2 matenal saves: <
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e

indsmniis 2ach of ihc named iadividuai dafaadants (n coonesson with these matters pucsuant ta the wrms of its Bylavws and
(whers sgpiicznle; such indd al def2ndants’ emplovment agresmencs. Pursuanc to che temmns of cerain smpiovment agraemants and in accordancs with th
Bvlaws of Charter in connesion with the gending zrend jury iavesigzaton. SEC investigation and the above descrited lawsuits, Charar’'s currear direcracs

fts cumeat and former OCTIears have bezn advancad carzin costs and 2xpenses incurred in cannecsicn with their defense.

Charer s geoeally szzuiezd s

[n addition to the maweass set focth sbove. Charter is also party to acher lawsuits and clairas that arose in the ordinary caurse of conducting its business. (n the
aeinioa of maaagsment, after @aking ino account recorded {tabdides, the ourcome of tiese acher lawsuits and claims will noc have 3 macerial adverse effacee

the Company’s consolidated {inaacial position or resuits of opeszdoans.

Charter has dicetors’ and officsrs” liabilicy insurancs coverage that it believes is available for these magers, subject ta the terms, coodirions and limiations ¢
the respeccive caliciss,

Reguladon in i Cable [ndusoy

The operation €1 cable system is &x tcnswm' regulated by the rzderal Communications Commission (FCQC), some stats vovcrnmcnrs and mast lacal .
governments. The FCC Ras the autharity 1o enfdrce its reguiations chrougit the imposition of substandial finies, the issuancs of cease and desist aorders and/ar th
impositon of otier adminisoative sancrions. such s the cevacatian of FCC licsases needed ta uperate cemin transmission facilities used in connection wich
cable operation: . The 1996 Telecom Aczalter=d the rezulatacy squcture zoverning the nation’s communications providers. [t cemaved barriers to corugetition
bach the cable rolzvisioa macket and the local telephane marker Among acher things, it reducad the scope of cable rate regularion and encouraged additional
video programming (ndustry by allowing local telegbone companics ta provide video grogramming in their own telephione secvics areas.

comp c:mon in it

The 1996 Telecom Act required the FCC to undertke 2 aumber of implementing rutemakings. Mareaver, Congress and the FCC have frequencly revisited the

W8T

subject of cable regulaton. Future legislative and regulatory chaages could adversely affect the Company's operations.

The 1992 Cable Act gemmits carrified local franchising authorities to order cefunds of basic servics der rates paid in the pravious twelve~monch period

A

determined to be {n axcass af the maximurn penmited ates. During the vears ended December 31, 2002, 2001 and 2000, the amounts refunded bv the Compan
have besn insignificanc. The Cumgpany mayv be required to refund additional amounts in the funure.

18, Emploves Banefit Plan

The Company’s amplovess may participate in the Chartzr Commuricacions. [ne. 401(k) Plan. Emplovess that qualify fac participation can concribure up o 30%
aof their salary, on 1 gre—eax basis, supject (o 2 maximum cangibudon iimic as determined by the [nemal Revenue Secvics. The Company matches 50% of che
first 3% of parricinant conaibutions. The Company made conmbputians to the 40 1(k) plaa totaling S8 million, $9 million and §7 millica for the years ended

Dec=mber 31, 200.., 2001 and 2000Q. respectiveiv.

36. Reczady [ssued Accoundng Standards

Statement of Financial Accaunting Standards (SFASY Nao. 143, “Accounting for Asset Retirement Qbligations.” addresses financial accounting and reparting for
abligations associated with the retirsment of angioie long—!ived assets and the assaciared asses cetirement casts. SFAS Mo. 143 is effecdve for fiscal years
beginning atter fune {3, 2002, The Company will adopt SFAS No. 143 on January [, 2003. The Company daes aat expest thc adoption of S:- AS Na. 143 to have

a macerial impace on the Company’s financial condidon or results of operations.
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CHARTER COMMUNICATIONS. [ AND SUBSIDIARIES
NOTES TO CONSOLIDATED FT TLAL STATEMENTS
DECEMBER 51. 2002, 2t AND 2000
(dollacrs in millions. excepc s e indicated)

In Aot 2002, the Ficancizl Accounting Standards Soacd (FA33] issued SFAS No. {17 escission of FASB Statemnents No. £, #4, and &+, Amendment of

FaS3 Smarament No. 13, and Techndeai Co tons.” SEAS Na. 143 orcvides fac the =z ssion of sew :-JJ pr=viausly issued accouadng standards. new
accouning guidancs for the aczounting for czrain faase medificztions and vadous tech: .zl carrections that arz 20¢ subsantive in aature to exisiung
prenouncsmeats. The Comcaay wiil adopr SFAS No. 1443 geginniag fanuary {, 2003, ¢ :ac for the provisions relating to the amendmenc of SEAS Na. (3,
whica will te adapeed for wansactions accurring subsaguentto Mav 15, 2002 The Con ay daes nat azgect the adoption af STAS No. 43 10 have a matera
impact on the coasclidared fnancial statemneacs of the Company.

.

[n June 2002, the Financial Accoundng Standards Board issued SFAS Na. 146,
146 addresses {inancial accounting and regorting for costs associated with exit or disge.
“Liabilicy Recoymition for Certain Employe= Terminarian Beaefirs and Other Casts to ..
SFAS {46 cequires that a liability for casts associated wich an exit or disposal activicy =
comumits to suc!: an acdvity and also establishes {air value as the objective for initial m:
Company for 2: tor disposal activities thac are initaced atter December 31, 2002, Adoz .
saterments of . Company.

“Accau .ag foc Cosis Associated with E£xit or Dispasal dcivides.” SFAS Nc
. acdvides and nullifies Emerzging [ssues Task Force Issue No. 943,
tan Activigy (including Certain Costs [ncurred in a Resaucturing).”
rzcognized whea the liability is incurred cather than when 2 company

suremenc af the liability. SFAS No. 146 will be adopted by the

an will nat have a matedal impact on the coasalidated financial

[o Decsmber 27 12, the Financial Accounting Standards Board (FASB) issued SFAS Ne. 143, “Accounting for Stock—Based Compensation — Transition and

Disclasure.” S¥ °.S Ng. 148 amands SFAS No. {23 © provide altamative methods of waasidan for a valuncary change ta the fair vaiue based method of
to require prominent disclosures in

accounting for :ock—based employes comucns:mon. {n additon, it amends the disclosurs requirements of SFAS Na. 123

bach annual anc incecim financial statements about the method of accounting for stack—3ased campensaton and the etfec: of dhe method used on reported cesu
The Company ..Joptcd SFAS Na. 148 bezinning fanuary 1, 2003. On Januacy {, ZOO_. che Company also adapred SFAS Na. 123, *Accoundng for Stock—Bas:
Camrpeasatian” oa the prospective mechad under which the Company will recognizs compensatian expense of a stock—based award ta an cmplovc- over the

vesting pericd sased on the fair value af the award on the grant date.

27. Parenc Company Ouly Financial Statemencs

As the result of limitations an, and pohibitioas aof, dismibutions. substantially afl of the act assets of the consolidared subsidiaries are resuicted for distbutiar
Charter, the par=nt company. The tollowing condensed pareac—only financial statemnents of Charter accounc for the invesmment in Charter Holdco under the
equicy method of accoundng. The financial statemenrs should be read in conjunction with the consalidated financial statements of the Company and notes
thereta. The infoamation in this foomote has been revised from the informadon previously reparted to reflect the Compaay's cesacement of its cousohdzzt:d
financial statements of the vears ended Decamber 31, 2001 and ‘OOO Se= Note 3 for a descripaion of the cestatement.
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Cash and cash equivalents
Reczivable from related party
[nvestmear in Charter Holdco

Notes recaivable from Charter Hoideo

"Current {abilicies

Converble aot:s

Deferred incotme taxes
Preferred stack — redesmable
Shareholders® equiry

) )

CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TQO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2002, 2001 AND 2000
(dallars in miiliens, excepc where indicarad)

Charter Communicadoas, Inc. (Parenc Co mpany Ounly)

Candensed Balaace Shear

ASSETS

LIABILITIES AND SHAREHOLDERS' EQUITY

Total labilides and shareholders® equity

REVENUES
[ncersstincome
Managemeac fess

Totwal revenues
EXPENSES
Equity in losses of Charter Holdco
Geaeral and adminiswadve expeases
[nceresc expense

Total expenses

Net loss before iucome taxes
[ncome taxes

Net lass
Dividend on prererred equiry

Ner lass after preterred dividends

Coandensed Statement of Operatians

F—42

Dasambar 31

o

Year Eaded
December3],
2002

85
(2923
(9)

(73)

(3.004)

2.819)
405




Tztle of Contants

O 0

CHARTER COMMUNICATIONS. INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2002, 2001 AND 2000
(doilars in millians, exczptwhere indicared)

Cundeased Scarementcs of Cash Flows

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss after preferred dividends
Equity in losses of Charter Holdco
Chang:s in operating assets and liabilites
Deterrsd incame taxes

CASHFLOW?SI FROM INVESTING ACTIVITIES:
[nvesm:eat in Charter Holdeo

NET INCREASE (N CASH AND CASH EQUIVALENTS

. .CASH AND-CASH EQUIYALENTS, beginning of year

CASH AND CASH EQUIVALENTS, end of year

The following tble seis farth the parent—only candeased balance sheat,
invesurent in Charter Holdea under the squity method of accounting,

Candansed Balance Sheet

ASSETS
Reczivable from celaced party

lavestnent in Charter Hoidco
Natas recsivable fram Charter Holdes

- LIABILITIES AND SHAREHOLDERS® EQUITY
Current ljabilides

Coavertible nates

Deferred incometaxes

Prefeqed stock — redesmable =

Sharehalders’ equity

Tou{ liabilides and shareholders’ equity

F—a9

Year Endes
Decembers
002

3 (2.51
292

(=0

. statement of operations and statement of cash flows of Charter which accounts e the
g, showing previously reparted and restated amaunts as of December 3 1, 2001 (in millicas

December i1,

2001

(As restac
s {=
3.23¢
1,432

S 4,703
T
S 13
1.383
G871

31

1,583

S 4.703
————
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES

O

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

REVENUES
Incerest income
Management fezs

Total e 2nues
EXPENSES
Equity i losses of Charter Holdeo
Generai and adr:inisaative expenses -
lnterestexpense

Total expenses

Net loss
Dividend on1 prefermed equity

Net lass after peeferred dividends

CASH FLOWS FROM OPERATING ACTIVITIES:
Nez loss atter preferred dividends
Equicy in lasses of Charrer Hoidca

CASH FLOWS FROM INVESTING ACTIVITIES:

[nvescments in and. recsivables fram Charrer Holdca

[nvesmment in Charter Hoidea

CASHE FLOWS FROM FINANCING ACTTVITIES:
{ssuanc: of convemible nates
Net sro. :2ds Fom issuancs of common steck
Qther

NET INCREAL: (N CASH AND CASH EQUIVALENTS
CASH AND C. :H EQUIVALENTS, beginning of year

CASH AND C. . SH EQUIVALENTS, end of yezr

DECENBER 31.2002,2001 AND 2000

(dallacs in millions, excepr wheres indicaced)

Coandensad Scacement of Operadans

Year Ended Decamber 31,

2001
(As previeusly

reqartaed) {As restaced)

S 60 S é1

6 6

66 67

(4,179) - . (1,168)

- {8 (6)

39 (60}

(1245 (1,234)

(1,178) (L.167

T ()

S(1,179) 5(1,168)

e

Condensed Starements of Cash Flows

Yeur Eadad Cacamber 31,

2001
(As previously
regorred) {As restared)
S(1,179) 3(1,168)
Li{79 - 1,168
(633) - (653)
(1.229) (1.22%)
633 633
218 1213
ol §

[
Ll |




Nates recaivah:.: rom Charter Holdco
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEYENTS
DECEMBER 31, 1002, 2001 AND 1000
(dollars in millioas, excepc where indicated)

Taale of Contents

The follewiag wbie sets facth the sarear—only condeased balancs shest statamenc of operations and stacement of cash flaws of Charzer which accounts fort

investnent in Charer Holdco under the 2guity meshod of .Lc.omtzng, showing previausly regocted and restaced amounrs as of Decameer 31,

Coandensed Balance Sheat

ASSETS
Rzczsivable frow: refated party
[avestmeat in Clharter Holdeo

LIABILITTIES A.N’D SHAREHOQLDERS’ EQUITY
Current Habilices

Payables ta relaced party

Counvertuble notes -

Deferrsd income taxes

Redezmable secunties

Sharcholders’ equicy

Toul liabilities and sharsholders® equicy

Cundensed Statement of Operations

REVENUES
[nterest income
Management fess

Towal revenues
EXPENSES
Equity in losses of Charter Holdeo
General and adminisaative expenses
[nterest expense

Tow| exuenses

Net {oss

2000 (in miilio

Decamber 31,

20404

(As previgusly
reparted)

4223
750

4,978

I
o
&~ |

(9 e
P
BR

[ %]
e
‘o
~1
£a

{As rescz

S Ul
3447
75C

S4.207

S 1l
730
671

3
2,767
54,207

Year Ended Decumbrer 31,

2904

(As previausly
reparted)

(As resrated)

S

Ly~

12

(358)
5

%)
(870)
$(358)
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31. 2002, 2001 AND 2000
(dollars in millioas, excepc wheare indicated)

Condensed Scacaments af Cash Flaves

Year Ended Decamber .

2u00
(As
pravigusiv
reqaacted) (As e
CASHFLOWS FROM OPERATING ACTIVITIES:
Net loss $(829) S(835
Equity in lasses of Charter Haldca 329 <,
Chang=ys in operating assats aad liabilides (1) (1
CASH FLOWS FROM INVESTING ACTIVITIES:
[nvesuzzacs in and recsivables fram Charter Holdco 750 w2
CASHFLOWS FROM FONANCING ACTIVITIES: - . . - ; B
: fssuanc: of convertible nates T 750 75
NET DECREASE IN CASH AND CASH EQUIVALENTS ) 19y . (19
CASH AND CASH EQUIVALENTS, beginning of year - ) 19 19
CASH AND CASH EQUIVALENTS, ead of year i o . ‘ 3 S —

18. Unaudited Quarteriy Financial Daca (Restarad)

The intormarion in this foomote has been revised from the infoamation previausly reported ta retlect the Company’s restaternent of its financial statements for
years ended December 31, 2002, 2001 and 2000. Se= Note 3 far a description of the restatement. i

The following mble gresencs quarter!y data for the pedods greseated an the cansolidated smiement of o erations:
= & C[ J < h p

Year ended December 31. 2002

Firsc Secoad Third Faurth
Quarter Quarter Quarter Quarter
Revenues S 1,074 S 1,157 by 1,166 3 . 1,189
Income (loss) from operadons 97 85 9t {(4,393)
Loss before minoricy inrerest, income taxes and . .
cumuladve effect of accounting change (234 (354) (162) {4,9°1)
et loss aoplicable to common stock (317 (16Q) (167) {L,373)
Basic and diluted loss per comman share beface .
cumuladve affic: of accounting changs (0.177 - (0.54) - (Q.26) (6.341
Basic and diluzc loss ger common share = (1.07) (0.34) ~ (0.37) 3 (6.26)
Weighted-averige shares outstanding 294,394,932 294 455,454 294 454,629 294 457,934
F-32
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CHARTER COMMUNICATIONS, [INC . ND SUBSIDIARIES
~NOTES TO CONSOLIDATED FINAN AL STATEMENTS
DECENMBER 31.2002,2001 ND 2040
(dallars in millions. axceptwh+  indicaczd)

Year ended Decsmber 31, 2011

First decand Taird Fourth
Quartec tuarcer Quarrer Quarter
Reveaues : s 356 S 897 S 1,002 by L0502
Loss from operations (293) (233) (233} (334
Loss befors minority interest, incoms taxes and )
cumulative effect of accounting change (637) (626) (713) (637
Net loss applicable to cormrnen stack 2683) (266) {330) (304
Basic and diiured lass per camumoen share before
curnuladve effe:t of accounting change (L.1D) (1.04) (1.12) (1.03
Basic and diiured loss per common share (L (1.04) (1.12) (1.03
Weighted—averzge shares owsstanding 233,777,675 257,027,543 294 250,549 294 384,403
Year ended December 31,2000
Firse . Second Third Faurth

Quarter Quarter Quartar Quarter
Reveaues . s . 72t s 738 K S 308 S 824
Loss from operataas 139 {263) (238%) (308)
Loss before minority interest and income taxes (437) (310) ’ (560) (623)
Net lass applicable to comman stock ) (180 (202) (222) (253)
Basic and diiuted loss per commoan share T (081 0.91) (0.99) - (1.08)
Weighted—average shares outstanding 221,917,083 227 089,746 224,965,289 235,738,668

The fallowing tables cecancile the Company’s previously fled quarterly financial daa to the restated quartecly financial dara included herein for rc:wsmns
described more tully in Note 2 (in millioas. excepe for share dam). A suramary of the aature af the reconciling items for each quarter has be=n provided below

rach wble znd should be read in conjuncrian wich Note 3.

Revenues
Income (loss) from ageratons

Loss before minory mu:r:s; income taxes and cumulative effect of accaunting

change
Net loss applic:ble to caommon stock

Basic and dilucd loss per common share before cumulative effect cf accouniing

change
Basic and dilut-1 loss per common share
‘Weighted aver:..;= common shares cwsnding, basic and d].lu.tcd.

For the Three donchs Ended March 31, 2002

As previousiy

reported . Adjustments As resraced

3 1,078 S ) S - 1,074
58) 133 97

(371) 137 L@

(175) (142} GL7

*(0.59) 0.42 (0.17)

(0.3%) (0.48) B (1.07)
294,594 939 _— 294 394 939

Nes lass lﬂpli ¢.ie 1a cormmon stack increased due t@ impairment of fmachises caused by additional franchises being recarded in prior vears relaced ©

corrections 0 urehase accounting for acguisitions i (299 and 2000 and due (a che expensing of c=rmin costs originally capitalized associaced with custamer
cquisition and insailation aad defermal of launch incentives, These adjusaments were aifsat by the reversal of depreciation expense associated with cermin asses
that were not zken our service in the Company's rebuild and upgrade plan and the rax beaerit generared by these adjusmments.
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CHARTER CONMMUNICATIONS, INC. AND SUBSIDIARIES
NQTES TO CONSOUIDATED FINANCIAL STATZMENTS
DECEMBER 51.2002. 2001 AND 2000
(daollars in millions, excepc whera indicatad)
Far the Three Moachs Ended June 30, 2002
As previously
reporred Adjustmencs AS restaged
Revenues 3 1,138 S @y S 1,157
{ncome from aperations ) 77 35
T oss before minoddy interest and income taxes (CE2Y] 77 (354)
Net loss 2ppliczile to common steck (203) 43 (160)
Basic and diiutcd loss per comman share (0.69) Q.13 (0.54)
Weighted averc ;e common shares eutstanding, basic and diluced 294 453,454 —_ 294,453,454

Nert loss apolic. le to camman stock decreased as a result af the reversal of depreciation expense assaciated with certain assess that were not takesn qut o fse
in che Company i cebuild and upgrade plan. affsec by the sxpensin g of czrmain costs odginally capitalized assaciated with custamer acquisition and insafllat
and defeqal of - unch incantives. . . B e e - BRI -

i

For the Three Manchs Eaded September 30, 2002

As pravieusly

regarted Adjustments As resrated
Reveauss S. L,179 3 (13) by 1,168
[ncame (loss) from aperations (17N 108 gt
Loss befors minority interest and income taxes (493) 125 (363)
Net loss agplicable ta cammon stock (240) 75 {167)
Basic and diluced loss per common share (0.81) - g.25 0.56)
Weighted average commen shares ourstanding, basic add dilured 294 454,639 _— 294 454,653

The nature of the items decraasing ner loss apulicable o cammon stock was primariy the same as in the dires monchs snded June 30, 2002, exe=pt for 2 declic

in customer acguisiton costs as te Company eliminated its customer Acquisidion campaigns through third—party contmacrars.

For the Three Months Ended March 51. 2001

Ax greviausty

reparted Adjustments AS restated

Raveaues S 8§74 S (18 S - 8¢
Loss from operatiaas : (314) 21 (293)
Loss before minarity {aterest, income taxes and cumulative effest of accounting - )
change s (685) 43 (637)
Net loss agplicable to comman swck 231) 13 {268)
Basic and diluzed loss per common share before cumulative effect of accaundng .

change (1.2 a.09 (Liy
Basic and diluted {oss per common share = (1.20) (0.05) : (115
Weighted averaue common shares cusstanding, basic and diluted 233,777,675 — 235,777,675

The nawure of the items decreasing net lass spplicable to common stack was primarily the same as in the thre= months ended fune 30. 2002.
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CHARTER COMMUNICATIONS, [NC. AND SUBSID {ARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DECEMNBER 31, 2002, 2001 AND 2000
(dollars in millioas, excenc whera indicaced)

For the Three Months Ended June 30, 2001

As peevigusiy

regarced Adjustments A restared
Ravenues S 928 S G S 89
Loss from aperations {298) g (28
L oss before minodcy interest and income taxes (637) i1 (62¢
Net loss applicable ta common stock (274) g (26¢
Basic and dilutxd loss per common share (1.07) .03 1.04
Weigheed averz ;e comman shares outstanding, basic and diluced

255,027,543

— 253,027,543

The aature of ti+: {tems decreasing aet loss apglicable to commean stock was primarily the same as in the thres months ended fune 30, 2002,

Fac the Three Moaths Ended éepcember 30. 2001

“As previausty ;

reported - Adjustments As restated
Revenues ) S 1,044 5 (42) S . 100z
Loss from operations (230) {33 (285)
Loss before minarity interest and income taxes ’ (680) (33) 713)
Ner lass applicable 1o comman stock (G13) (12) (330)
Basic and diluted loss per camman share (1.08) (0.04) (L.12)
Weigheed averags common shares oursmnding, basic and diluted .

294,350,549

— 294,250,549

The namcs of the icerns decreasing aer loss applicable ta common stock was primarily the same as in the thre= moaths ended fune 3Q, 2002.

Fac the Three Manths Eaded Decacber 31, 200t

As previously

regartad Adjustmiency A cestated
Revenues M 1,107 S (53 s 1,052
Loss from operations (333) (0 (534)
Loss berore ruinaricy inter=st and (ncarme (633) 2 (637
Net lass appliczable @@ common stock ) {306) 2 T (304)
Basic and diluied loss ger common shars - (1.04) 0.0t (1.03)
Weighted averige commoaa shares owstaading, basic and diluted . 294,384,003 — 294,384 003

The namre of . items decrzasing net loss apglicable ta cammon stock was prmarily the same as in the thres months ended June 30, 2002.
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CHARTER COMMUNICATIONS. [NC. AND SUBSIDIARIES
NOTES TO CONSOULIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2002, 1001 AND 2000
(dollars in millions, exceptwhers {ndicated)

For the Thces Maachs Eaded March 5 1. 2000

As peeviously

reporred Adjusimencs As restaced
Revcaues 3 732 3 (I 3 73t
Loss itom agemtans (224) (10) 234
Loss befars minocity interest and income taxas (E510] (7) (-'-5 D]
Ner loss applicable to common stack (180) —_— (18H
Basic and dliuted loss per common share 0.8 — (0.81)
Weighted average common shares outstanding, basic and difuted 221917,085 — 221,917,085

Net loss appliczble o common stock increased due ta the expensing of cectain costs aciginally capitalized associated with customer instailation and deferral
launch inc=ad: s, These adjustments were offset by the cevessal af depreciation expense assaciated with cermin assets that were not takea aut of service intl
Company’s retuild and upgrade plan.

For the Three doaths Ended June 30, 2000

As previously

reported Adjustments Ag restatad
Revenues - S 795 S M S 788
Loss from operadons (241) {22y (263)
Lass before minority interest and income taxes (494) (16) (Gl
Net loss applicable to cornman stock - (197 () (202)
Basic.and diluted loss per common share (0.39) (0.02) Q.20
Weighted average comunan shares oursanding, basic and diluted 227,089,744 —_ 222,089,746

The naare of the {ms increasing cet loss agplicable to comman stock was grimarily the same as in the thres manths ended March 31, 2000.

Far the Three Manchs Eaded Sepcember 30, 2004

As previausly

reported Adjusunents As restated
Revenues s 839 ’ S GDH s 808
Loss from operations ) (237) (46) - (233)
. Loss before minority interest and incame taxes (523} (37) {580}
WNer loss applicable o cammon stack (210) (12) . (222
. Basic and dilwed loss per commoa share : (0.93) {0.08) (0.99)
Weighted averuge common shares ausstanding, basic and diluted 124 963,239 — 224,965,239

The nature ot the icems increcsing net loss applicable @ commen stock was otimacly the same as in the thr2= months ended March 31, 2000.
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CHARTER COMMUNICATIONS, INC. AND SUBSIDCARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2002, 2001 AND 2000
(dollars in millions, excepc whera indicared)
For the Thres Moncts Eaded Decemiber 31, 2009
As previousiy .
reparced Adjustments : AS restaced
REVENUES s ‘895 S (69) s 24
Loss from operzdons {269) (39) (Gag)
Lass befars minodty interest and income taxes (538) G3) (623)
Ner loss appliczble to cammon stock (241) (12) 253)
Basic and diluted loss per common share (1.03) (0.05) (1.08)
Weighted averz.-e camman shares outsanding, basic and dilutad, 233,738,568 — 253,738,468

The namre af th.. items increasing net loss applicable to common stock was pamarily the same as in the thres moaths eaded March 3 [, 2000 wich an addidonal
adjustrment o 27 2ense certain costs originally capitlized as custamer acquisiton costs.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

{Mark One) : S : : . : . .
IX] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the year ended December 31, 2002
or.
[1 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the transition period from to
Commission file number: 000-27927
£ %; d comgt!!@a!;- er
Charter Communications, Inc.
(Exact name of registrant as' specified in its charter)
_ Delaware - 48-1857213
(State or other jurisdiction of incorporation or organization) (LR.S. Employer [dentification Number)
i 12405 Powerscourt Drive
‘ St. Louis, Missouri 63131 (314) 965-0555
(Address of principal executive offices including zip code) (Registrant’s telephone number, including area code)

Securities registered pursuant to section 12(b) of the Act: None
Securities registered pursuant to section 12(g) of the Act:
Class A Commoa Stock, $.001 Par Value

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange A«
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been
subject to such filing requirements for the past 90 days. Yes & No O

Indicate by check mark if disclosure of delinquent filers pursuant to ltem 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant’s knowledge, in definitive proxy or information statements incorporated by reference in Part Il of this
Form 10-K or any amendment to this Form 10-K. 0

Indicate by checkinark whether the registrant is.an accelerated filer (as defined in Rule 12b-2 of the Exchange Act). Yes X1 No [
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The aggregate market value of the registrant of outstanding Class A Common Stock held by non-affiliates of the registrant at June 28, 2002
was approximately $1.1 billion, computed based on the closing sale price as quoted on the Nasdaq National Market on that date. For purpose
of this calculation only, directors, executive officers and the principal controlling shareholder of the registrant are deemed to be affiliates of t

registrant.

There were 294,527,595 shares of Class A Common Stock outstanding as of February 28, 2003. There were 50,000 shares of Class B Comm
Stock outstanding as of the same date.

Documents Incorporated By Reference
The following documents are incorporated into this Report by reference: None
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEET
(dollars in millions)

December 31,
2002 2001 2000
(restated) (restate
ASSETS
CURRENT ASSETS:
Cash and cash equivalents § 321 b 2 § 131
Accounts receivable, less allowance for doubtful accounts of $19, $33 and $12, respectively 259 292 205
Receivabies from related party 8 5
Prepaid expenses and other current assets 45 70 87
Total current assets ) A 633 369 427
INVESTMENT IN CABLE PROPERTIES:
Property, plant and equipment, net of accumulated depreciation of $2,634, $1,928 and $1,150,
respectively 7,679 6,914 4,829
Franchises, net of accumulated amortization of $3,452, $3,443 and $2,006, respectively 13,727 18,911 18,835
Total investment in cable properties, net 21,406 25,825 23,664
OTHER ASSETS 345 269 261
Total assets $22,584 $26,463 $24,352
) e
LIABILITIES AND SHAREHOLDERS’ EQUITY
CURRENT LIABILITIES:
Accounts payable and accrued expenses $ 1,405 $ 1,379 $ 1,345
Total current liabilities 1,405 1,379 1,343
LONG-TERM DEBT 18,671 16,343 13,061
DEFERRED MANAGEMENT FEES — RELATED PARTY 14 14 14
OTHER LONG-TERM LIABILITIES 1,177 1,682 1,517
MINORITY INTEREST 1,025 4,409 4,546
REDEEMABLE SECURITIES — — 1,104
PREFERRED STOCK - REDEEMABLE; $.001 par value; 1 million shares authorized; 505,664
shares issued and outstanding 51 51 —
~ SHAREHOLDERS® EQUITY:
| Class A. Common stock; $.001 par value; 1.75 billion shares authorized; 294,620,408,
294,536,830 and 233,702,135 shares issued and outstanding, respectively — — —
Class B Common stock; $.001 par value; 750 mitlion shares authorized; 50,000 shares issued
and outstanding -— — —
Preferred stock; $.001 par value; 250 million shares authorized; no non-redeemable shares issued
and outstanding — — —
Additional paid-in capital 4,697 4,694 3,691
Accumulated deficit (4,609) (2,092} (924)
Accumulated other comprehensive loss 47 a7 -
Total shareholders’ equity 41 2,585 2,767
Total liabilities and shareholders’ equity $22.584 $26.465 $24,552
PRSI S s 4 K- - BTN

B
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The accompanying notes are an integral part of these consolidated financial statements.
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS
{dollars in millions, except per share data) .

REVENUES
COSTS AND EXPENSES:

Operating (excluding depreciation and amortization and other items listed

below)
Selling, general and administrative
Depreciation and amortization
Impairment of franchises
Option compensation expense, net
Special charges

Loss from operations
OTHER INCOME (EXPENSE):
Interest expense, net
L oss on equity investments
Other, net

Loss before minority interest, income taxes and cumulative effect of
accounting change
MINORITY INTEREST

Loss before income taxes and cumulative effect of accounting change
INCOME TAX BENEFIT

Loss before curnulative effect of accounting change
CUMULATIVE EFFECT OF ACCOUNTING CHANGE

Net loss
Dividends on preferred stock — redeemable

Net loss applicable to common stock
LOSS PER COMMON SHARE, basic and diluted

Weighted average common shares outstanding, basic and diluted

Page 164 of 2

Year Ended December 31,
2002 2001 2000
(restated) (restated)
$ 4,566 $ 3,807 $ 3,141
1,804 1,480 1,185
966 832 608
1,437 2,682 2,398
4,638 — —
s 5) 38
36 18 P
8,886 5,007 4,229
(4,320) (1,200) (1,088)
(1,506) (1,313) (1,042)
G) (54) (19)
(118) (66) (O
(1,627) (1,433 (1,062)
(5,947) (2,633) (2,150)
3,179 1,464 1,282
(2,768) (1,169) (868)
520 12 10
(2,248) (1,157) (858)
(266) (10) —
(2,514) (1,167) (858)
3) N —
b 2,317 3 (1,168) $ (858)
E ] SRR NN p ]
$ (8.55) $ (4.33) $ (3.80)
g ] TNEERSTECIER L - ]
294,440.261 269,594,386 225,697,775
g ] pr- - - ] P ]

The accompanying notes are an integral part of these consolidated financial statements.
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS’ EQUITY

BALANCE, December 31, 1999

Issuance of common stock related to acquisitions
Redeemable securities reclassified as equity

Unrealized loss on marketable securities available for sale
Option compensation expense, net (restated)

Loss on issuance of equity by subsidiary (restated)

Stock options exercised

Net loss (restated)

BALANCE, December 31, 2000 (restated)
Issuance of common stock related to acquisitions
Net proceeds from issuance of common stock
Redeemable securities reclassified as equity
Contributions from Charter Investment, Inc. (restated)
Chaages in fair value of interest rate agreements
Option compensation expense, net (restated)

Loss on issuance of equity by subsidiary (restated)
Stock options exercised

Dividends on preferred stock — redeemabie

Net loss (restated)

BALANCE, December 31, 2001 (restated)
Issuance of common stock related to acquisitions
Changes in fair value of interest rate agreements
Option compensation expense, net
Loss on issuance of equity by subsidiary
Dividends on preferred stock — redeemable
Net loss

BALANCE, December 31, 2002

(dollars in millions)

Page 165 of

Accumulated
Class A Class B Additional Other Total
Common Common Paid-In Accumulated Comprehensive Shareholder
Stock Stock Capital Deficit Income (Loss) Equity
$— $— $3,075 $ (66) $ 2 $ 3,011
— —_— 178 — — 178
— — 693 — — 693
— — — — @) )
S 16 — — 16
S — @272) — — @272)
_ - L — — 1
- — — (858) — (858)
— — 3,691 (924) — 2,767
- — 2 — — 2
— — 1,218 — — 1,218
- — 9 - — 9
— — 25 — — 25
- = — — (17) a7
— — 3) — — (3
S — (253) — — (253)
S — 5 — — s
— — — ) — D
- — (1,167) — (1,167)
—_ — 4,694 (2,092) a7n 2,585
_ = 2 — — 2
— — — —_ (30) (30)
— — 2 — — 2
- - Q! — — (M)
—_ — — 3) — (G
_ _ —_ (2,514) — (2,514)
5— $— $4,697 $(4,609) $47 $ 41
- E a— —

The accompanying notes are an integral part of these consolidated financial statements.
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
(dollars in millions)

CHARTER COMMUNICATIONS,{ . FORM 10-K )
|

Year Ended December 31,
2002 2001 2000
(restated) (restate

CASHFLOWS FROM OPERATING ACTIVITES:
Net loss $(2,514) $(1,167) $ (858
Adjustments to reconcile net loss to net cash flows from operating activities:

Minority interest (3,179) (1,464) (1,282
Depreciation and amortization 1,437 2,682 2,398
Impairment of franchises 4,638 — —
Option compensation expense, net 5 (5) 38
Noncash interest expense 395 295 174
Loss on equity investments 3 54 19
Loss on derivative instruments and hedging activities, net 115 50 —
Deferred income taxes (520) (12) (10
Cumulative effect of accounting change 266 10 _
Changes in operating assets and liabilities, net of effects from acquisitions:
Accounts receivable 27 (73) (130
Prepaid expenses and other current assets 26 an 3
Accounts payable and accrued expenses 52 125 523
Receivables from and payables to related party, including deferred management fees 3) —_ 35
Other operating activities — 5 9
Net cash flows from operating activities 748 489 828
CASHFLOWS FROM INVESTMENT ACTIVITIES:
Purchases of property, plant and equipment (2,222) (3,001) (2,536)
Payments for acquisitions, net of cash acquired (139) (1,755) (1,188)
Purchases of investments (12) 3) (59
Other investing activities 10 (15) 32
Net cash flows from investing activities (2,363) (4,774) G,751)
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from issuance of common stock 2 1,223 —
Borrowings of long-term debt 4,106 7,310 7,505
Repayments of long-term debt 2,134) (4,290) (4,500)
Payments for debt issuance costs {40) 87 835
Net cash flows from financing activities 1,934 4,156 2,920
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 319 (129) 3)
CASH AND CASH EQUIVALENTS, beginning of period 2 131 134
i CASH AND CASH EQUIVALENTS, end of period 5 321 5 2 5 131
\ b ]
% CASH PAID FOR INTEREST $ 1,103 § 994 5§ 712
g E AMEERYEATY
NONCASH TRANSACTIONS:
Reclassification of redeemable securities to equity and minority interest 5 — $ 1,105 5§ 742
Exchange of cable system for acquisition — 25 —
Issuances of preferred stock - redeemable, as payment for acquisitions — 51 —
Issuances of equity as partial payments for acquisitions — 2 1,192

The accompanying notes are an integral part of these consolidated financial statements.
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2002, 2001 AND 2000
(dollars in millions, except where indicated)

1.  Organization

Charter Communications, Inc. (Charter) is a holding company whose primary asset at December 31, 2002 is a 47% controlling common equi
interest in Charter Communications Holding Company, LLC (Charter Holdco), which, in turn, is the sole owner of Charter Communications
Holdings, LLC (Charter Holdings). Charter, Charter Holdco and its subsidiaries are collectively referred to herein as the “Company.” The
Company owns and operates cable systems that provide a full range of traditional analog television services to the home, along with advance
broadband services, including television on an advanced digital programming platform and high-speed Internet access. The Company also
provides commercial high-speed data, video, telephony and Internet services as well as advertising sales and production services.

2.  Liquidity and Capital Resources

The Company has incurred losses from operations of $4.3 billion, $1.2 billion and $1.1 billion in 2002, 2001 and 2000, respectively. The
Company’s net cash flows from operating activities were $748 million, $489 million and $828 million for the years ending December 31, 20
2001 and 2000, respectively. In addition, the Company has required significant cash to fund capital expenditures, debt service costs and
ongoing operations. Historically the Company has funded liquidity and capital requirements through cash flows from operations, borrowing
under the credit facilities of the Company’s subsidiaries, and by issuances of debt and equity securities. The mix of funding sources changes
from period to period, but for the year ended December 31, 2002, approximately 70% of the Company’s funding requirements were from cas
flows from operations, 16% was from borrowings under the credit facilities of the Company’s subsidiaries and 14% was for the issuance of
debt by the Company’s subsidiaries.

The Company expects that cash on hand, cash flows from operations and the funds available under the bank facilities and borrowings under
Vulcan Inc. commitment described in Note 10 will be adequate to meet its 2003 cash needs. However, the bank facilities are subject to certai
restrictive covenants, portions of which are subject to the operating results of the Company’s subsidiaries. The Company’s 2003 operating pl
maintains compliance with these covenants. If the Company’s actual operating results do not maintain compliance with these covenants, or i.
other events of noncompliance occur, funding under the bank facilities may not be available and defaults on some or potentially all debt
obligations could occur. In addition, no assurances can be given that the Company may not experience liquidity problems because of adverse
market conditions or other unfavorable events or if the Company does not obtain sufficient additional financing on a timely basis. The
Company has arranged additional availability as described in Note 10.

The indenture governing the Charter Holdco notes permits Charter Holdings and its subsidiaries to make payments to the extent of its
outstanding unsubordinated intercompany debt to Charter Holdco, which had an aggregate principal amount of approximately $73 million as
December 31, 2002. That amount is only sufficient to enable Charter to make interest payments on its convertible senior notes through
December, 2003, and is not sufficient to enable Charter to make interest payments beginning in April, 2004 or to repay all or any portion of i
convertible senior notes at maturity.

Accordingly, Charter will not be able to make interest payments beginning in April, 2004, or principal payments at maturity in 2005 and 200
with respect to its convertibie senior notes unless it can obtain additional financing or it receives distributions or other payments from its
subsidiaries. The indentures governing the Charter Holdings notes permit Charter Holdings to make distributions to Charter Holdco only if, a
the time of distribution, Charter Holdings can meet a leverage ratio of 8.75 to 1.0, there is no default under the indentures and other specified
tests are met.

The Company’s long-term financing structure as of December 31, 2002 includes $7.8 billion of credit facility debt, $9.5 billion of high-yield

debt and $1.4 billion of convertible subordinated debentures. Approximatety $236 million of this financing matures during 2003. Note 10
discusses the Company’s current availability and long-term obligations, interest obligations and provides a schedule of maturity.
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2002, 2001 AND 2000
(dollars in millions, except where indicated)

3. Restatements of Consolidated Financial Results

The Company has identified a series of adjustments that have resulted in the restatement of the previously issued financial statements for the
years ended December 31, 2001 and 2000. These adjustments also resulted in the restatements of previously announced quarterly results for
first three quarters of fiscal 2002 and each quarter during fiscal 2001 and 2000, as more fully described in Note 28. In summary, the
adjustments are grouped into the following categories: (i) launch incentives from programmers; (ii) customer incentives and inducements;
(iii) capitalized labor and overhead costs; (iv) customer acquisition costs; (v) rebuild and upgrade of cable systems; (vi) deferred tax
liabilities/franchise assets; and (vii) other adjustments. These adjustments reduced revenue for the years ended December 31, 2001 and 2000
$146 million and $108 million, respectively. The Company’s consolidated net loss decreased by $11 million for the year ended December 3
2001. Net loss increased by $29 million for the year ended December 31, 2000, primarily due to adjustments related to the original accountir

_for acquisitions and for elements of the rebuild and upgrade activities. In addition, as a result of certain of these adjustments, the Company’s
statements of cash flows have been restated. Cash flows from operations for the years ended December 31, 2001 and 2000 were reduced by
$30 million and $303 million, respectively. The more significant categories of adjustment relate to the following as outlined below.

Launch Incentives from Programmers. Amounts previously recognized as advertising revenue in connection with the launch of new
programming channels have been deferred and recorded in other long-term liabilities in the year such launch support was provided, and
amortized as a reduction of programming costs based upon the relevant contract term. These adjustments decreased revenue by $118 miilion
and $76 million for the years ended December 31, 2001 and 2000, respectively. Additionally, for the year ended December 31, 2000, the
Company increased marketing expense by $24 million for other promotional activities associated with launching new programming services
previously deferred and subsequently amortized. The corresponding amortization of such deferred amounts reduced programming expenses |
$27 million and $5 million for the years ended December 31, 2001 and 2000, respectively.

Customer [ncentives and [nducements. Marketing inducements paid to encourage potential customers to switch from satellite providers to
Charter branded services and enter into multi-period service agreements were previously deferred and recorded as property, plant and
equipment and recognized as depreciation and amortization expense over the life of customer contracts. These amounts have been restated as
reduction of revenues in the period such inducements were paid. Revenue declined $19 million and $2 million for the years ended
December 31, 2001 and 2000, respectively. Substantially all of these amounts are offset by reduced depreciation and amortization expense.

Capitalized Labor and Overhead Costs. Certain elements of labor costs and related overhead allocations previously capitalized as property,
plant and equipment as part of the Company’s rebuild activities, customer installations and new service introductions have been expensed in
the period incurred. Such adjustments increased operating expenses by $93 million and $52 million for the years ended December 31,2001 a
2000, respectively.

Customer Acquisition Costs. Certain customer acquisition campaigns were conducted through third-party contractors in 2000, 2001 and
portions of 2002. The costs of these campaigns were originally deferred and recorded as other assets and recognized as amortization expense
over the average customer contract life. These amounts have been reported as marketing expense in the period incurred and totaled $59 millic
and $4 million and for the years ended December 31, 2001 and 2000, respectively. The Company discontinued this program in the third quart
of 2002 as contracts for third-party vendors expired. Substantially all of these amounts are offset by reduced depreciation and amortization
expense,

Rebuild and Upgrade of Cable Systems. In 2000, the Company initiated a three-year program to replace and upgrade a substantial portion of i
network. [n connection with this plan, the Company assessed the carrying value of, and the associated depreciable lives of, various assets to b
replaced. It was determined that $1 biilion of cable distribution system assets, originally treated as subject to replacement, were not part of the
original replacement plan but were to be upgraded and have remained in service. The Company also determined that certain assets subject to
replacement during the upgrade program were misstated in the allocation of the purchase price of the acquisition. This adjustment is a reducti
to property, plant and equipment and increased franchise costs of approximately $627
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million as a result of this finding. [n addition, the depreciation period for the replacement assets was adjusted to more closely align with the
intended service period of these assets rather than the three-year straight-line life originally assigned. As a result, adjustments were recorded t
reduce depreciation expense $330 million and $119 million in the years ending 2001 and 2000, respectively.

Deferred Tax Liabilities/Franchise Assets. Adjustments were made to record deferred tax liabilities associated with the acquisition of various
cable television businesses. These adjustments increased amounts assigned to franchise assets by $1.4 billion with a corresponding increase i1
deferred tax liabilities of $1.2 billion. The balance of the entry was recorded to equity and minority interest. In addition, as described above, a
correction was made to reduce amounts assigned in purchase accounting to assets identified for replacement over the three-year period of the
Company’s rebuild and upgrade of its network. This reduced the amount assigned to the network assets to be retained and increased the amot
assigned to franchise assets by approximately $627 million with a resulting increase in amortization expense for the years restated. Such

adjustments increased amortization expense by $130 million and $121 million, respectively, for the years ended December 31, 2001 and 200(

Other Adjustments. In addition to the items described above, reductions to 2000 revenues include the reversal of certain advertising revenues
from equipment vendors. Other adjustments of expenses include expensing certain marketing and customer acquisition costs previously
charged against purchase accounting reserves, certain tax reclassifications from tax expense to operating costs, reclassifying management fee
revenue from a joint venture to offset losses from investments and adjustments to option compensation expense. The net impact of these
adjustments to net loss is an increase of $38 million and a decrease of $10 million, respectively, for the years ended December 31, 2001 and

2000.
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The following table sets forth the consolidated balance sheet for the Company, showing previously reported and restated amounts, as of
December 31, 2001 (in millions):

As previously
reported As restated
CURRENT ASSETS:
Cash and cash equivalents $ 2 $ 2
Accounts receivable, net 290 292
Receivables from related parties 5 5
Prepaid expenses and other current assets 70 70
Total current assets 367 369
INVESTMENT IN CABLE PROPERTIES:
Property, plant and equipment, net 7,150 6,914
Franchises, net 17,139 18,911
Total investment in cable properties, net 24,289 25,825
OTHER ASSETS 306 269
Total assets $24.,962 - $26,4653
ey S
CURRENT LIABILITIES:
Accounts payable and accrued expenses $ 1,375 $ 1,379
Total current liabilities 1,375 1,379
LONG-TERM DEBT 16,343 16,343
DEFERRED MANAGEMENT FEES — RELATED PARTY 14 14
OTHER LONG-TERM LIABILITIES 341 1,682
MINORITY INTEREST ' 3,976 4,409
PREFERRED STOCK — REDEEMABLE 51 51
SHAREHOLDERS™ EQUITY:
Class A common stock — —
Class B common stock — —
Preferred stock — —
Additional paid-in capital 4,953 4,694
Accumulated deficit (2,073) (2,092)
Accumulated other comprehensive loss (18) (7
Total shareholders’ equity 2,862 2,585
Total liabilities and shareholders’ equity 524,962 $26,465
pr RN
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The following table sets forth the consolidated statement of operations for the Company, showing previously reported and restated amounts,

the year ended December 31, 2001 (in millions, except share data):

REVENUES

COSTS AND EXPENSES:
Operating (excluding depreciation and amortization and other items listed below)
Selling, general and administrative
Depreciation and amortization
Option compensation expense, net
Special charges

Loss from operations
OTHER INCOME (EXPENSE):
Interest expense, net
L oss on equity investments
Other, net

Loss before minority interest, income taxes and cumulative effect of accounting
change
MINORITY INTEREST

Loss before income taxes and cumulative effect of accounting change
INCOME TAX BENEFIT

Loss before cumulative effect of accounting change
CUMULATIVE EFFECT OF ACCOUNTING CHANGE

Net loss
Dividends on preferred stock ~ redeemable

Net loss applicable to common stock
LOSS PER COMMON SHARE, basic and diluted

Weighted average common shares outstanding, basic and diluted

As previously

reported As restated
$ 3,953 $ 3,807
1,326 1,480
841 832
3,010 - 2,682
(46) (&)
18 18
5,149 5,007
(1,196) (1,200)
(1,312) (1,313)
(54) (54)
(94) (66)
(1,460) (1,433)
(2,656) (2,633
1,478 1,464
(1,178) (1,169)
— 12
(1,178) (1,157)
— (10)
(1,178) (1,167)
(1) M
$ (1,179) $ (1,168)
$ (4.37) $ (4.33)
b ERENORERCCEEIXEIY
269,594,386 269,594,386
] ]
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The following table sets forth the consolidated balance sheet for the Company, showing previously reported and restated amounts, as of

December 31, 2000 (in millions):

CURRENT ASSETS:
Cash and cash equivalents
Accounts receivable, net
Receivables from related parties
Prepaid expenses and other current assets
Total current assets
INVESTMENT IN CABLE PROPERTIES:
Property, plant and equipment, net
Franchises, net
Total investment in cable properties, net
OTHER ASSETS

Total assets

CURRENT LIABILITIES:
Accounts payable and accrued expenses

Total current liabilities

LONG-TERM DEBT
DEFERRED MANAGEMENT FEES — RELATED PARTY
OTHER LONG-TERM LIABILITIES
MINORITY INTEREST
REDEEMABLE SECURITIES
SHAREHOLDERS" EQUITY:

Class A common stock

Class B common stock

Preferred stock

Additional paid-in capital

Accumulated deficit

Total shareholders’ equity

Total liabilities and shareholders’ equity

As previously
reported As restated
$ 13t 5 131
218 209
6 —
78 87
433 427
5,267 4,829
17,069 18,835
22,356 23,664
275 261
$23,044 $24,352
] Sy
$ 1,367 § 1,343
1,367 1,345
13,061 {3,061
14 14
285 1,517
4,090 4,546
1,104 1,104
4,018 3,691
(895) (924)
3,123 2,767
$23,044 $24,552
(RN L
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The following table sets forth the consolidated statement of operations for the Company, showing previously reported and restated amounts,

the year ended December 3 I, 2000 (in millions, except share data):

REVENUES

COSTS AND EXPENSES:

Operating (excluding depreciation and amortization and other items listed below)

Selling, general and administrative
Depreciation and amortization
Option compensation expense, net

Loss from operations
OTHER INCOME (EXPENSE):
Interest expense, net
Loss on equity investments
Other, net

Loss before minority interest and income taxes
MINORITY INTEREST

Loss before income taxes
INCOME TAX BENEFIT

Net loss

LOSS PER COMMON SHARE, basic and diluted

Weighted average common shares outstanding, basic and diluted

As previously

reported As restated

$ 3,249 3 3,141
1,036 1,185

670 608

2,473 2,398

41 38

4,220 4,229
©O71) (1,088)
(1,052) (1,042)
(19) (19)
(13) (H
(1,084) (1,062)
(2,053) 2,150)

1,226 1,282
(829) (868)

— 10
$ (829) $ (858)
R AR
$ (3.67) $ 3.80)
] L ]
225,697,775 225,697,775

The following table sets forth selected consolidated statements of cash flows information for the Company, showing previously reported and

restated amounts, for the years ended December 31, 2001 and 2000 (in millions):

Net cash from operating activities
Net cash from investing activities
Net cash from financing activities

As previousty

As

restated reported restated
$ 489 $ 1,131 $ 828
4,774) {4,054) G751
$ 4,156 $ 2,920 $ 2920
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4. Summary of Significant Accounting Policies
Basis of Consolidation and Presentation

The consolidated financial statements of the Company include the accounts of Charter, Charter Holdco, Charter Holdings and all of their
wholly-owned subsidiaries and those subsidiaries over which Charter exercises voting control. Currently, Charter Holdco is the only subsidi:
in which the Company consolidates on the basis of voting control. All significant intercompany accounts and transactions among consolidate
entities have been eliminated. All amounts presented for 2000 and 2001 in the financial statements and accompanying notes have been adjus
to reflect the restated results in Note 3.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires managemer
to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities
the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Significant judgments an
estimates include capitalization of labor and overhead costs, depreciation and amortization costs, impairments of property, plant and
equipment, franchises and goodwill, income taxes and other contingencies. Actual results could differ from those estimates.

Cash Equivalents

The Company considers all highly liquid investments with original maturities of three months or less to be cash equivalents. These investmer
are carried at cost, which approximates market value.

Property, Plant and Equipment

Property, plant and equipment are recorded at cost, including all material labor and certain indirect costs associated with the construction of
cable transmission and distribution facilities. Costs associated with initial customer installations and the additions of network equipment
necessary to enable advanced services are capitalized. Costs capitalized as part of initial customer installations include materials, labor, and
certain indirect costs. These indirect costs are associated with the activities of the Company’s personnel who assist in connecting and activatii
the new service and consist of compensation and overhead costs associated with these support functions. Overhead costs primarily include
employee benefits and payroll taxes, direct variable costs associated with capitalizable activities, consisting primarily of installation and
construction vehicle costs, the cost of dispatch personnel and indirect costs directly attributable to capitalizable activities. The costs of
disconnecting service at a customer’s dwelling or reconnecting service to a previously installed dwelling are charged to operating expense in
the period incurred. Costs for repairs and maintenance are charged to operating expense as incurred, while equipment replacement and
betterments, including replacement of cable drops from the pole to the dwelling, are capitalized.

Depreciation is recorded using the straight-line method over management’s estimate of the useful lives of the related assets as follows:

Cable distribution systems 7-15 years

Customer equipment and installations 3-5 years

Vehicles and equipment 1-5 years

Buildings and leasehold improvements 5-15 years

Furmniture and fixtures 5 years
F-14
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Franchises

Franchise rights acquired through the purchase of cable systems represent management’s estimate of fair value at the date of acquisition and
generally are reviewed to determine if the franchise has a finite life or an indefinite life as defined by Statement of Financial Accounting
Standards (SFAS) No. 142. On January 1, 2002, the Company adopted SFAS No. 142, which eliminates the amortization of goodwill and
indefinite lived intangible assets. Accordingly, beginning January 1, 2002, all franchises that qualify for indefinite life treatment under SFAS
No. 142 are no longer amortized against earnings but instead are tested for impairment annually as of October 1, or more frequently as
warranted by events or changes in circumstances (See Note 8). Certain franchises did not qualify for indefinite-life treatment due to
technological or operational factors that limit their lives. These franchise costs are amortized on a straight-line basis over 10 years. Costs
incurred in renewing cable franchises are deferred and amortized over 10 years.

Prior to the adoption of SFAS No. 142, costs incurred in obtaining and renewing cable franchises were deferred and amortized using the
straight-line method over a period of 15 years. Franchise rights acquired through the purchase of cable systems were generally amortized usir
the straight-line method over a period of 15 years. The period of 15 years was management’s best estimate of the useful lives of the franchise:
and assumed that substantially all of those franchises that expired during the period would be renewed but not indefinitely. The Company
evaluated the recoverability of franchises for impairment when events or changes in circumstances indicated that the carrying amount of an
asset may not be recoverable. Because substantially all of the Company’s franchise rights have been acquired in the past several years, at the
time of acquisition management believed the Company did not have sufficient experience with the local franchise authorities to conclude that
renewals of franchises could be accomplished indefinitely.

The Company believes that facts and circumstances have changed to enable it to conclude that substantially all of its franchises will be renew
indefinitely, with those franchises where technological or operational factors limit their lives continuing to be amortized. The Company has
sufficiently upgraded the technological state of its cable systems and now has sufficient experience with the local franchise authorities where
acquired franchises to conclude substantially all franchises will be renewed indefinitely.

Other Assets

Other assets primarily include goodwill, deferred financing costs and investments in equity securities. Costs related to borrowings are deferre«
and amortized to interest expense using the effective interest method over the terms of the related borrowings. As of December 31, 2002, 200
and 2000, other assets include $231 million, $230 million and $171 million of deferred financing costs, net of accumulated amortization of
$106 million, $67 million and $35 million, respectively.

Investments in equity securities are accounted for at cost, under the equity method of accounting or in accordance with Statement of Financial
Accounting Standards (SFAS) No. {15, “Accounting for Certain [nvestments in Debt and Equity Securities.” Charter recognizes losses for an
decline in value considered to be other than temporary. Certain marketable equity securities are classified as available-for-sale and reported at
market value with unrealized gains and losses recorded as accumulated other comprehensive income or loss.
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The following summarizes investment information as of and for the years ended December 31, 2002, 2001 and 2000 (in millions):

Carrying Value a¢t Gain (loss) for the Year Ende
December 31, December 31,
2002 2001 2000 2002 2001 200
- —_
Equity investments, under the cost method $ 17 $ 13 $ 14 $ — $ ® $(
Equity investments, under the equity method 16 12 49 5 (42) {
Marketable securities, at market value — 4 4 2 “4)

$ 33 .§.29 $ 67 $ 3 S (54 $(1

Valuation of Property, Plant and Equipment

The Company evaluates the recoverability of property, plant and equipment, for impairment when events or changes in circumstances indicat
that the carrying amount of an asset may not be recoverable. Such events or changes in circumstances could include such factors as changes i
technological advances, fluctuations in the fair value of such assets, adverse changes in relationships with local franchise authorities, adverse
changes in market conditions or poor operating results. If a review indicates that the carrying value of such asset is not recoverable from
estimated undiscounted cash flows, the carrying value of such asset is reduced to its estimated fair value. While the Company believes that it:
estimates of future cash flows are reasonable, different assumptions regarding such cash flows could materially affect its evaluations of asset
recoverability. No impairment of property, plant and equipment occurred in 2002, 2001 and 2000.

Derivative Financial Instruments

The Company uses interest rate risk management derivative instruments, such as interest rate swap agreements, interest rate cap agreements
and interest rate collar agreements (collectively referred to herein as interest rate agreements) as required under the terms of the credit faciliti
of the Company’s subsidiaries. The Company’s policy is to manage interest costs using a mix of fixed and variable rate debt. Using interestr
swap agreements, the Company agrees to exchange, at specified intervals, the difference between fixed and variable interest amounts calculat
by reference to an agreed-upon notional principal amount. Interest rate cap agreements are used to lock in a maximum interest rate should
variable rates rise, but enable the Company to otherwise pay lower market rates. Interest rate collar agreements are used to limit exposure to
and benefits from interest rate fluctuations on variable rate debt to within a certain range of rates. The Company does not hold or issue any
derivative financial instruments for trading purposes.

Revenue Recognition

Revenues from analog, digital and high-speed data services are recognized when the related services are provided. Advertising sales are
recognized in the period that the advertisements are broadcast. Local governmental authorities impose franchise fees on the Company ranging
up to a federally mandated maximum of 5% of gross revenues as defined in the franchise agreement. Such fees are collected on a monthly ba
from the Company’s customers and are periodically remitted to local franchise authorities. Franchise fees collected and paid are reported as
revenues and expenses, respectively.

Programming Costs

The Company has various contracts to obtain analog, digital and premium programming from program suppliers whose compensation is
typically based on a flat fee per customer. The cost of the right to exhibit network programming under such arrangements is recorded in
operating expenses in the month the programming is available for exhibition. Programming costs are paid each month based on calculations
performed by the Company and are subject to adjustment based on periodic audits performed by the programmers. Additionally, certain
programming contracts contain launch incentives to be paid by the programmers. The Company receives these upfront payments related to ths
promotion and activation of the programmer’s cable television channel and defers recognition of the
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launch incentives over the life of the programming agreement as an offset to programming expense. This offset to programming expense was
$57 million, $35 million and $4 million for the years ended December 31, 2002, 2001 and 2000, respectively. Total programming costs paid
programmers were $1.2 billion, $951 million and $763 million for the years ended December 31, 2002, 2001 and 2000, respectively. As of
December 31, 2002, 2001 and 2000, the deferred amount of launch incentives, included in other long-term liabilities, totaled $210 million,
$215 million and $126 million, respectively.

Advertising Costs

Advertising costs, including advertising associated with the launch of cable channels, are generally expensed as costs are incurred. Advertisit
expense was $74 million, $52 million and $60 million for the years ended December 31, 2002, 2001 and 2000, respectively.

Stock-Based Compensation

The Company has historically accounted for stock-based compensation in accordance with Accounting Principles Board (APB) Opinion

No. 25, “Accounting for Stock Issued to Employees,” and related interpretations, as permitted by SFAS No. 123, “Accounting for Stock-Bas
Compensation.” On January 1, 2003, the Company adopted the fair value measurement provisions of SFAS No. 123 using the prospective
method under which the Company will recognize compensation expense of a stock-based award to an employee over the vesting period base
on the fair value of the award on the grant date consistent with the method described in Financial Accounting Standards Board Interpretation
No. 28 (FIN 28), Accounting for Stack Appreciation Rights and Other Variable Stock Option or Award Plans. Adoption of these provisions
will result in utilizing a preferable accounting method as the consolidated financial statements will present the estimated fair value of stock-
based compensation in expense consistently with other forms of compensation and other expense associated with goods and services receive:
for equity instruments. In accordance with SFAS No. 148, the fair value method will be applied only to awards granted or modified after
January 1, 2003, whereas awards granted prior to such date will continue to be accounted for under APB No. 25, unless they are modified or
settled in cash. Management believes the adoption of these provisions will not have a material impact on the consolidated results of operatior
or financial position of the Company. The ongoing effect on consolidated results of operations or financial position will be dependent upon
future stock based compensation awards granted by the Company. Had the Company adopted SFAS No. 123 as of January 1, 2002, using the
prospective method, option compensation expense for the year ended December 31, 2002 would have been approximately $20 million.

SFAS No. 123 requires pro forma disclosure of the impact on earnings as if the compensation expense for these plans had been determined
using the fair value method. The following table presents the Company’s net loss and loss per share as reported and the pro forma amouats th
would have been reported using the fair value method under SFAS 123 for the years presented:

Year Ended December 31,
2002 2001 2000
Net loss applicable to common stock (in millions): $(2,517) $(1,168) $(858
Pro forma 2,571) (1,226) (878
Loss per common shares, basic and diluted: (8.33) (4.33 (.80
Pro forma (8.73) (4.55) (3.89

The fair value of each option granted is estimated on the date of grant using the Black-Scholes option-pricing model. The following weighted
average assumptions were used for grants during the years ended December 3 1, 2002, 2001 and 2000, respectively: risk-free interest rates of
3.6%, 4.7%, and 6.5%; expected volatility of 64.2%, 56.2% and 43.8%; and expected lives of 3.3 years, 3.7 years and 3.5 years, respectively.
The valuations assume no dividends are paid.




CHARTER COMMUNICATIONS {\iC. FORM 10-K {? Page 179 of:

Table of Contents

CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2002, 2001 AND 2000
{dollars in millions, except where indicated)

Income Taxes

The Company recognizes deferred tax assets and liabilities for temporary differences between the financial reporting basis and the tax basis
the Company’s assets and liabilities and expected benefits of utilizing net operating loss carryforwards. The impact on deferred taxes of
changes in tax rates and tax law, if any, applied to the years during which temporary differences are expected to be settled, are reflected in tt
consolidated financial statements in the period of enactment (see Note 22).

Minority Interest

Minority interest represents total members’ equity of Charter Holdco not owned by Charter, plus preferred membership interests in an indire
-subsidiary of Charter held by certain sellers of the Bresnan systems, less redeemable securities. Minority interest totaled $ 1.0 billion,

$4.4 billion and $4.5 billion as of December 31, 2002, 2001 and 2000, respectively, on the accompanying consolidated balance sheets. Gains
losses arising from issuances by Charter Holdco of its membership units are recorded as capital transactions thereby increasing or decreasing
shareholders’ equity and decreasing or increasing minority interest on the consolidated balance sheets. These gains (losses) totaled ($1) miili
($253) million and ($272) million for the years ended December 31, 2002, 2001 and 2000, respectively, on the accompanying consolidated
statements of changes in shareholders’ equity. Operating losses are allocated to the minority owners based on their ownership percentage,
thereby reducing the Company’s net loss.

Loss per Common Share

,

Basic loss per common share is computed by dividing the net loss applicable to common stock by 294,440,261 shares, 269,594,386 shares ar
225,697,775 shares for the years ended December 31, 2002, 2001 and 2000, representing the weighted-average common shares outstanding
during the respective periods. Diluted loss per common share equals basic loss per common share for the periods presented, as the effect of
stock options is antidilutive because the Company incurred net losses. All membership units of Charter Holdco are exchangeable on a one-fo
one basis into common stock of Charter at the option of the holders. Should the holders exchange units for shares, the effect would not be
dilutive.

Segments

SFAS No. 131, “Disclosure about Segments of an Enterprise and Related Information,” established standards for reporting information about
operating segments in annual financial statements and in interim financial reports issued to shareholders. Operating segments are defined as
components of an enterprise about which separate financial information is available that is evaluated on a regular basis by the chief operating
decision maker, or decision making group, in deciding how to allocate resources to an individual segment and in assessing performance of the
segment. '

The Company’s operations are managed on the basis of distinct geographic regional and divisional operating segments. The Company has
evaluated the criteria for aggregation of the geographic operating segments under paragraph 17 of SFAS No. 131 and believes it meets each o
the respective criteria set forth. The Company delivers similar products and services within each of its geographic divisional operations. Each
geographic and divisional service area utilizes similar means for delivering the programming of the Company’s services; have similarity in th
type or class of customer receiving the products and services; distributes the Company’s services over a unified network; and operates within
consistent regulatory environment. In addition, each of the geographic regional and divisional operating segments has similar economic
characteristics. Accordingly, management has determined that the Company has one reportable segment, broadband services.

s. Acquisitions

On February 28, 2002, CC Systems, LLC, a subsidiary of the Company, and High Speed Access Corp. (HSA) closed the Company’s
acquisition from HSA of the contracts and associated assets, and assumed related liabilities,
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that served certain of the Company’s high-speed data customers. At closing, the Company paid $78 million in cash and delivered 37,000 she
of HSA’s Series D convertible preferred stock and all the warrants to buy HSA common stock owned by the Company. An additional

$2 million of purchase price was retained to secure indemnity claims. The purchase price has been allocated to assets acquired and liabilities
assumed based on fair values as determined in the fourth quarter of 2002 by a third-party valuation expert, including $8 million assigned to
intangible assets and amortized over an average useful life of three years and $54 million assigned to goodwill. The finalization of the purch
price did not have a material effect on amortization expense previously reported. During the period from 1997 to 2000, certain subsidiaries c
the Company entered into Internet-access related service agreements with HSA, and both Vulcan Ventures and certain of the Company’s
subsidiaries made equity investments in HSA. (See Note 23 for additional information).

In April 2002, Interlink Communications Partners, LLC, Rifkin Acquisition Partners, LLC and Charter Communications Entertainment [, LI
each an indirect, wholly-owned subsidiary of Charter Holdings, completed the purchase of certain assets of Enstar Income Program [I-2, L F
Enstar Income Program V-3, L.P., Enstar Income/Growth Program Six-A, L.P., Enstar Cable of Macoupin County and Enstar [V/PBD
Systems Venture, serving in the aggregate approximately 21,600 (unaudited) customers, for a total cash purchase price of $48 million. In
September 2002, Charter Communications Entertainment I, LLC purchased all of Enstar Income Program II-1, L.P.’s Illinois cable televisio
systems, serving approximately 6,400 (unaudited) customers, for a cash purchase price of $15 million. Enstar Communications Corporation,
direct subsidiary of Charter Holdco, is a general partner of the Enstar limited partnerships but does not exercise control over them. The
purchase prices were allocated to assets acquired based on fair values, including $41 million assigned to franchises and $4 million assigned t
customer relationships amortized over a useful life of three years.

During the second and third quarters in 2001, the Company acquired cable systems in two separate transactions. In connection with the
acquisitions, the Company paid aggregate cash consideration of $1.8 billion, transferred a cable system valued at $25 million, issued 505,66¢
shares of Charter Series A Convertible Redeemable Preferred Stock valued at $51 million, and in the first quarter of 2003 issued 39,595
additional shares of Series A Convertible Redeemable Preferred Stock to certain sellers subject to certain holdback provisions of the acquisit
agreement valued at $4 million. The purchase prices were allocated to assets acquired and liabilities assumed based on fair values, including
amounts assigned to franchises of $1.5 billion.

During 2000, the Company acquired cable systems in five separate transactions for an aggregate purchase price of $1.2 billion, net of cash
acquired, excluding debt assumed of $963 million. In connection with the acquisitions, Charter issued shares of Class A common stock value
at approximately $178 million, and Charter Holdco and an indirect subsidiary of Charter Holdco issued equity interests totaling $385 million
and $629 million, respectively. The purchase prices were allocated to assets and liabilities assumed based on relative fair values, including
amounts assigned to franchises of $3.3 billion.

The transactions described above were accounted for using the purchase method of accounting, and, accordingly, the results of operations of
the acquired assets and assumed liabilities have been included in the consolidated financial statements from their respective dates of
acquisition. The purchase prices were allocated to assets acquired and liabilities assumed based on fair values.

The summarized operating results of the Company that follow are presented on a pro forma basis as if the following had occurred on January
2000: all acquisitions and dispositions compieted during 2000 and 2001; the issuance of Charter Holdings senior notes and senior discount
notes in January 2002 and 2001; the issuance of Charter Holdings senior notes and senior discount notes in May 2001; and the issuance of an
sale by Charter of convertible senior notes and Class A common stock in May 2001. Adjustments have been made to give effect to
amortization of franchises acquired prior to July 1, 2001, interest expense, minority interest, and certain other adjustments. Pro forma results
for the year ended December 31, 2002 would not differ significantly from historical results.
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Year Ended December 31,

2001 2000
(in milliens, except per share data)
Revenues $ 3,969 $ 3,501
Loss from operations (1,200) (1,12
Loss before minority interest (2,727) (2,426)
Net loss ' (1,251) (L,134)
Loss per common share, basic and diluted (4.64) (5.02)

The unaudited pro forma financial information has been presented for comparative purposes and does not purport to be indicative of the
consolidated results of operations had these transactions been completed as of the assumed date or which may be obtained in the future.

6. Allowance for Doubtful Accounts

Activity in the allowance for doubtful accounts is summarized as follows for the years presented (in millions):

Year Ended December 31,
2002 2001 201
Balance, beginning of year $ 33 $ 12 $1
Acquisitions of cable systems — 1
Charged to expense 108 95
Uncollected balances written off, net of recoveries (122) 7s5) “
Balance, end of year $ 19 $ 33 $1
L] e o
7. Property, Plant and Equipment
Property, piant and equipment consists of the following as of December 31, 2002, 2001 and 2000 (in millions):
2002 2001 2000
Cable distribution systems $ 8,950 $ 7,877 $ 5,289
Land, buildings and leasehold improvements 580 506 282
Vehicles and equipment 783 459 408
10,313 8,842 5,979
Less: accumulated depreciation (2,634) (1,928) (1,150)
$ 7,679 $ 6,914 $ 4,829
MR IR USROS

The Company periodically evaluates the estimated useful lives used to depreciate its assets and the estimated amount of assets that will be
abandoned or have minimal use in the future. A significant change in assumptions about the extent or timing of future asset retirements, or in
the Company’s upgrade program, could materially affect future depreciation expense.

For the years ended December 31, 2002, 2001 and 2000, depreciation expense was $1.4 biilion, $1.2 billion, and $1.0 biilion, respectivety.
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8. Franchises and Goodwill

On January 1, 2002, the Company adopted SFAS No. 142, which eliminates the amortization of indefinite lived intangible assets. According
beginning January 1, 2002, all franchises that qualify for indefinite life treatiment under SFAS No. 142 are no longer amortized against earni
but instead will be tested for impairment annually, or more frequently as warranted by events or changes in circumstances. During the first
quarter of 2002, the Company had an independent appraiser perform valuations of its franchises as of January 1, 2002. Based on the guidanc
prescribed in Emerging Issues Task Force (EITF) Issue No. 02-7, Unit of Accounting for Testing of Impairment of Indefinite-Lived [ntangibl
Assets, franchises were aggregated into essentially inseparable asset groups to conduct the valuations. The asset groups generally represent
geographic clusters of the Company’s cable systems, which management believes represents the highest and best use of those assets. Fair va
was determined based on estimated discounted future cash flows using reasonable and appropriate assumptions that are consistent with inten
forecasts. As a result, the Company determined that franchises were impaired and recorded the cumulative effect of a change in accounting
principle of $266 million (approximately $572 million before minority interest effects). The effect of adoption was to increase net loss and I¢
per share by $266 million and $0.90, respectively. As required by SFAS No. 142, the standard has not been retroactively applied to the resut
for the period prior to adoption.

The Company performed its annual impairment assessment on October 1, 2002 using an independent third-party appraiser and following the
guidance of EITF Issue 02-17, Recognition of Customer Relationship Intangible Assets Acquired in a Business Combination, which was isst
in October 2002 and requires the consideration of assumptions that marketplace participants would consider, such as expectations of future
contract renewals and other benefits related to the intangible asset. Revised eamings forecasts and the methodology required by SFAS No. |
which excludes certain intangibles led to recognition of a $4.6 billion impairment in the fourth quarter of 2002.

The independent third-party appraiser’s valuation as of October 1, 2002 yielded an enterprise value of approximately $25 billion, which
included $3 billion assigned to customer relationships. SFAS No. 142 does not permit the recognition of the customer relationship asset not
previously recognized. Accordingly, the analysis of the impairment could not include approximately $373 million and $2.9 billion attributab
to customer relationship values as of January 1, 2002 and October 1, 2002, respectively.

In determining whether its franchises have an indefinite life, the Company considered the exclusivity of the franchise, its expected costs of
franchise renewals, and the technological state of the associated cable systems with a view to whether or not the Company is in compliance
with any technology upgrading requirements. Certain franchises did not qualify for indefinite-life treatment due to technological or operatioi
factors that limit their lives. These franchise costs will be amortized on a straight-line basis over 10 years.

The effect of the adoption of SFAS No. 142 as of December 31, 2002 and 2001 is presented in the following table (in millions): '

December 31,

2002 2001 2000

Gross Net Gross Net Gross Ne
Carrying Accumulated  Carrying Carrying Accumulated Carrying Carrying Accumulated Carny
Amount Amortization Amount Amount Amortization Amount Amount Amortization Amo

Indefinite-lived intangible assets:
Franchises with indefinite lives $17,076 $ 3,428 $15,648 $22255 $ 3,428 $18,827 $20,742 $ 2,000 $18,7

Goodwill 54 — 54 —_ —_ — . _

$17,150 $ 3,428 $13,702 $22,255 § 3,428 $18,827 520,742 § 2,000 $18,7

Finite-lived intangible assets:
Franchises with finite lives $ 103 § 24 $§ 798 99 5§ IS $ 84 3% 9 § 6 3
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Franchise amortization expense for the year ended December 31, 2002 was $9 million, which represents the amortization relating to franchiss
that did not qualify for indefinite-life treatment under SFAS No. 142, including costs associated with franchise renewals. For each of the next
five years, amortization expense relating to these franchises is expected to be approximately $8 million. Franchise amortization expense for tl
years ended December 31, 2001 and 2000 was $1.4 billion and $1.4 billion, respectively.

As required by SFAS No. 142, the standard has not been retroactively applied to the results for the period prior to adoption. A reconciliation «
net loss for the year ended December 31, 2002, 2001 and 2000, as if SFAS No. 142 had been adopted as of January 1, 2000, is presented belo
(in millions):

Year ended December 31,
2002 2001 2000
NET LOSS:
Reported net loss applicable to common stock 32,517 $(1,168) $ 858)
Add back: amortization of mdeﬁmte lived franchises — 1,453 1,341
Less: minority interest — (808) (800)
Adjusted net loss applicable to common stock $(2,517) $ (523) $3E1Y)
BASIC AND DILUTED LOSS PER COMMON SHARE:
Reported net loss per share $ (8.55) $ 4.33) $(3.80)
Add back: amortization of indefinite-lived franchises — 5.39 594
Less: minority interest — (3.00) (3.59)
Adjusted net loss per share $ (8.53) $ (1.94) $(1.40)
9. Accounts Payable and Accrued Expenses
Accounts payable and accrued expenses consist of the following as of December 31, 2002, 2001 and 2000 (in millions):
2002 2001 2000
Accounts payable $ 290 $ 297 $ 364
Capital expenditures 141 196 285
Accrued interest 243 230 193
Programming costs 237 191 173
Accrued general and administrative 126 119 72
Franchise fees 68 62 53
State sales tax 67 . 52 29
Other accrued expenses 233 232 174
$1,405 $1,379 $1,343
TR B ] RS
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10. Long-Term Debt

Long-term debt consists of the following as of December 31, 2002, 2001 and 2000 (in millions):

Page 184 of 2

2002 2001 2000
Face Accreted Face Accreted Face Accrete
Value Value Value Value Value Value
Long-Term Debt
Charter Communications, Inc.:
QOctober and November 2000 - : . . .
5.75% convertible senior notes due 2005 $ 750 $ 750 $ 750 $ 750 $ 750 $ 75
May 2001
4.75% convertibie senior notes due 2006 633 633 633 633 — —_
Charter Holdings:
March 1999 :

8.250% senior notes due 2007 600 599 600 599 600 59¢

8.625% senior notes due 2009 1,500 1,497 1,500 1,497 1,500 1,49¢

9.920% senior discount notes due 2011 1,475 1,307 1,475 1,187 1,475 1,077

January 2000

10.000% senior notes due 2009 675 675 675 675 675 675

10.250% senior notes due 2010 325 325 325 325 325 325

11.750% senior discount notes due 2010 - 532 421 532 376 532 335

January 2001

10.750% senior notes due 2009 900 900 900 899 — —

11.125% senior notes due 2011 500 500 500 500 — —

13.300% senior discount notes due 2011 675 454 675 398 — —_

May 2001

9.625% senior notes due 2009 350 350 350 350 — —

10.000% senior notes due 2011 575 575 575 575 —_ —

11.750% senior discount notes due 2011 1,018 693 1,018 618 —_ —

January 2002

9.625% senior notes due 2009 350 348 —_ — — —

10.000% senior notes due 2011 300 298 — —_ — —_—

12.125% senior discount notes due 2012 450 - 280 — — — —

Senior bridge loan facility -— — — — 273 273
Renaissance:

10.00% senior discount notes due 2008 114 113 114 104 114 95
CC V Holdings:

11.875% senior discount notes due 2008 180 163 180 146 180 132
Other long-term debt 1 1 1 1 2 2
Credit Facilities
Charter Operating 4,542 4,542 4,145 4,145 4.432 4,432
CC Michigan, LLC and CC New England, LLC (Avaion) — — — — 213 213
CC VI 926 926 901 901 895 895
Falcon Cabie 1,155 1,155 582 582 1,050 1,050
CC VIII Operating 1,166 1,166 1,082 1,082 712 712

$19,692 $18,671 $17.513 $16,343 $13,728 $13,061
FRRERESET g ] Eo -] k] RIS

The accreted values presented above represent the face value of the notes less the original issue discount at the time of sale plus the accretion

the balance sheet date.

3.75% Charter Convertible Notes. In Octaber and November 2000, the Company issued 5.75% convertible senior notes with an aggregate
principal amount at maturity of $750 million (the »5.75% Charter Convertibie Notes™). The net proceeds of $728 million were used to repay
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certain amounts outstanding under the Charter Holdings 2000 senior bridge loan facility. The 5.75% Charter Convertible Notes are convertibl
at the option of the holder into shares of
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Class A common stock at a conversion rate of 46.3822 shares per $1,000 principal amount of notes, which is equivalent to a price of $21.56 ¢
share, subject to certain adjustments. Specifically, the adjustments include anti-dilutive provisions, which cause adjustments to occur
automatically based on the occurrence of specified events to provide protection rights to holders of the notes. Additionally, the conversion rat
may be adjusted by the Company when deemed appropriate. These notes are redeemable at the option of the Company at amounts decreasing
from 102.3% to 100% of the principal amount plus accrued and unpaid interest beginning on October 15, 2003, to the date of redemption.
Interest is payable semiannually on April 15 and October 15, beginning April 15, 2001, until maturity on October 15, 2005.

4.75% Charter Convertible Notes. In May 2001, the Company issued 4.75% convertible senior notes with an aggregate principal amount at
maturity of $633 million (the “4.75% Charter Convertible Notes™). The net proceeds of $609 million were used to repay certain amounts
outstanding under the revolving portions of the credit facilities of the Company’s subsidiaries and for general corporate purposes, including
capital expenditures. The 4.75% Charter Convertible Notes are convertible at the option of the holder into shares of Class A common stock a
conversion rate of 38.0952 shares per $1,000 principal amount of notes, which is equivalent to a price of $26.25 per share, subject to certain
adjustments. Specifically, the adjustments include anti-dilutive provisions, which automatically occur based on the occurrence of specified
events to provide protection rights to holders of the notes. Additionally, the conversion ratio may be adjusted by the Company when deemed
appropriate. These notes are redeemable at the option of the Company at amounts decreasing from 101.9% to 100% of the principal amount,
plus accrued and unpaid interest beginning on June 4, 2004, to the date of redemption. Interest is payable semiannually on December 1 and
June 1, beginning December 1, 2001, until maturity on June 1, 2006.

The 5.75% Charter Convertible Notes and the 4.75% Charter Convertible Notes rank equally with any future unsubordinated and unsecured
indebtedness of Charter, but are structurally subordinated to all existing and future indebtedness and other liabilities of the Company’s
subsidiaries. Upon a change of control, subject to certain conditions and restrictions, the Company may be required to repurchase the notes,
whole or in part, at 100% of their principal amount plus accrued interest at the repurchase date.

March 1999 Charter Holdings Notes. In March 1999, Charter Holdings and Charter Communications Holdings Capital Corporation (“Chart
Capital™) (collectively, the “Issuers”) issued $3.6 billion principal amount of senior notes. The March 1999 Charter Holdings notes consistec
$600 million in aggregate principal amount of 8.250% senior notes due 2007, $1.5 billion in aggregate principal amount of 8.625% senior n«
due 2009, and $1.5 billion in aggregate principal amount at maturity of 9.920% senior discount notes due 201 1. The net proceeds of
approximately $2.9 billion, combined with the borrowings under the Company’s credit facilities, were used to consummate tender offers for
publicly held debt of several of the Company’s subsidiaries, as described below, to refinance borrowings under the Company’s previous cre:
facilities, for working capital purposes and to finance acquisitions.

The 8.250% senior notes are not redeemable prior to maturity. Interest is payable semiannually in arrears on April | and October 1, beginnir
Qctober 1, 1999, until maturity.

The 8.625% senior notes are redeemable at the option of the [ssuers at amounts decreasing from 104.313% to 100% of par value plus accrue
' and unpaid interest beginning on April 1, 2004, to the date of redemption. Interest is payable semiannually in arrears on April 1 and October
| beginning October 1, 1999, until maturity.

The 9.920% senior discount notes are redeemable at the option of the Issuers at amounts decreasing from 104.960% to 100% of accreted va.
beginning April 1, 2004. Thereafter, cash interest is payable semiannually in arrears on April 1 and October | beginning October 1, 2004, w
maturity. The discount on the 9.920% senior discount notes is being accreted using the effective interest method.

January 2000 Charter Holdings Notes. In January 2000, Charter Holdings and Charter Capital issued $1.5 billion principal amount of senio
notes. The January 2000 Charter Holdings notes consisted of $675 million in aggregate principal amount of 10.000% senior notes due 2009.
$325 million in aggregate principal amount of 10.250% senior notes due 2010, and $532 million in aggregate principal amount at maturity ¢
11.750% senior discount notes due

F-24

—



CHARTER COMMUNICATIONS, § }. FORM 10-K ) Page 187 of 2
Table o{ Contents

CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2002, 2001 AND 2000
(dollars in millions, except where indicated)

2010. The net proceeds of approximately $1.25 billion were used to consummate change of control offers for certain of the Falcon, Avalon
and Bresnan notes and debentures.

The 10.000% senior notes are not redeemable prior to maturity. Interest is payable semiannually on April 1 and October 1, beginning April 1,
2000 until maturity.

The 10.250% senior notes are redeemable at the option of the Issuers at amounts decreasing from 105.125% to 100% of par value plus accrue
and unpaid interest, beginning on January 15, 2003, to the date of redemption. Interest is payable semiannually in arrears on January 15 and
July 15, beginning on July 15, 2000, until maturity.

The 11.750% senior discount notes are redeemable at the option of the Issuers at amounts decreasing from 105.875% to 100% of accreted val
beginning January 15, 2005, Interest is payable semiannually in arrears on January 15 and July 15, beginning on July 15, 2005, until maturity
The discount on the 11.750% senior discount notes is being accreted using the effective interest method.

January 2001 Charter Holdings Notes. In January 2001, Charter Holdings and Charter Capital issued $2.1 billion in aggregate principal
amount of senior notes. The January 2001 Charter Holdings notes consisted of $900 million in aggregate principal amount of 10.750% senior
notes due 2009, $500 million in aggregate principal amount of 11.125% senior notes due 2011 and $675 million in aggregate principal amou
at maturity of 13.500% senior discount notes due 201 1. The net proceeds of approximately $1.72 billion were used to repay all remaining
amounts then outstanding under the Charter Holdings 2000 senior bridge loan facility and the CC VI revolving credit facility and a portion of
the amounts then outstanding under the Charter Operating and CC VI revolving credit facilities and for general corporate purposes.

The 10.750% senior notes are not redeemable prior to maturity. Interest is payable semiannually in arrears on April 1 and October 1, beginnir
October 1, 2001, until maturity.

The 11.125% senior notes are redeemable at the option of the [ssuers at amounts decreasing from 105.563% to 100% of par value plus accrue
and uapaid interest beginning on January 15, 2006, to the date of redemption. At any time prior to January 15, 2004, the Issuers may redeern
to 35% of the aggregate principal amount of the 11.125% senior notes at a redemption price of 111.125% of the principal amount under certa
conditions. Interest is payable semiannually in arrears on January 15 and July 15, beginning July 15, 2001, until maturity.

The 13.500% senior discount notes are redeemable at the option of the Issuers at amounts decreasing from 106.750% to 100% of accreted val
beginning January 15, 2006. At any time prior to January 15, 2004, the Issuers may redeem up to 35% of the aggregate principal amount of tk
13.500% senior discount notes at a redemption price of 113.500% of the accreted value under certain conditions. Thereafter, cash interest is
payable semiannually in arrears on January 15 and July 15 beginning July 15, 2006, until maturity. The discount on the 13.500% senior
discount notes is being accreted using the effective interest method. ‘

May 2001 Charter Holdings Notes. In May 2001, Charter Holdings and Charter Capital issued $1.94 billion in aggregate principal amount of
senior notes. The May 2001 Charter Holdings notes consisted of $350 miilion in aggregate principal amount of 9.625% senior notes due 200¢
$575 million in aggregate principal amount of 10.000% senior notes due 2011 and $1.0 billion in aggregate principal amount at maturity of
11.750% senior discount notes due 2011. The net proceeds of approximately $1.47 billion were used to pay a portion of the purchase price of
the AT&T transactions, repay all amounts outstanding under the Charter Operating and Falcon Cable revolving credit facilities and for generz
corporate purposes, including capital expenditures.

The 9.625% senior notes are not redeemable prior to maturity. Interest is payable semiannually in arrears on May 15 and November 15,
beginning November 15, 2001, until maturity.

The 10.000% senior notes are redeemable at the option of the [ssuers at amounts decreasing from 105.000% to 100% of par value plus accrue
and unpaid interest beginning on May 15, 2006, to the date of redemption. At any time prior
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to May 15, 2004, the Issuers may redeem up to 35% of the aggregate principal amount of the 10.000% senior notes at a redemption price of
110.000% of the principal amount under certain conditions. Interest is payable semiannually in arrears on May 15 and November 15, beginni
November 15, 2001, until maturity.

The 11.750% senior discount notes are redeemable at the option of the Issuers at amounts decreasing from 105.875% to 100% of accreted vaj
beginning January 15, 2006. At any time prior to May 15, 2004, the Issuers may redeem up to 35% of the aggregate principal amount of the
11.750% senior discount notes at a redemption price of 111.750% of the accreted value under certain conditions. Thereafter, cash interest is
payable semiannually in arrears on May 15 and November 15 beginning November 15, 2006, until maturity. The discount on the 11.750%
senior discount notes is being accreted using the effective interest method.

January 2002 Charter Holdings Notes. In January 2002, Charter Holdings and Charter Capital, issued $1.1 billion in aggregate principal
amount at maturity of senior notes and senior discount notes. The January 2002 Charter Holdings notes consisted of $350 million in aggregate
principal amount of 9.625% senior notes due 2009, $300 million in aggregate principal amount of 10.000% senior notes due 2011 and

$450 million in aggregate principal amount at maturity of 12.125% senior discount notes due 2012. The net proceeds of approximately $873
million were primarily used to repay a portion of the amounts outstanding under the revolving credit facilities of the Company’s subsidiaries.

The 9.625% senior notes are not redeemable prior to maturity. Interest is payable semi-annually in arrears on May 15 and November 15,
beginning May 15, 2002, until maturity.

The 10.000% senior notes are redeemable at the option of the Issuers at amounts decreasing from 105.000% to 100% of par value plus accrue:
and unpaid interest beginning on May 15, 2006, to the date of redemption. At any time prior to May 15, 2004, the Issuers may redeem up to
35% of the aggregate principal amount of the 10.000% senior notes at a redemption price of 110.000% of the principal amount under certain
conditions. Interest is payable semi-annually in arrears on May {5 and November 15, beginning May 15, 2002, until maturity.

The 12.125% senior discount notes are redeemable at the option of the [ssuers at amounts decreasing from 106.063% to 100% of accreted valt
eginning January 15, 2007. Atany time prior to January 15, 2005, the issuers may redeem up to 35% of the aggregate principal amount of the
[2.125% senior discount notes at a redemption price of 112.125% of the accreted value under certain conditions. Cash interest is payable semi
nnually in arrears on January 15 and July 15 beginning July 15, 2007, until maturity. The discount on the 12.125% senior discount notes is
)eing accreted using the effective interest method.

tenaissance Notes. In connection with the acquisition of Renaissance in April 1999, the Company assumed $163 million principal amount at
naturity of 10.000%% senior discount notes due 2008 of which $49 million was repurchased in May 1999. The Renaissance notes do not require
he payment of interest until April 15, 2003. From and after April 15, 2003, the Renaissance notes bear interest, payable semi-annually in cash,
m April 15 and October 15, commencing on October 15, 2003. The Renaissance notes are due on April 15, 2008.

el 2 Holdings Notes. Charter Holdco acquired CC V Holdings in November 1999 and assumed CC V Holdings’ outstanding 11.875% senior
liscount notes due 2008 with an accreted value of $123 million and $150 million in principal amount of 9.375% senior subordinated notes due
008. After December 1, 2003, cash interest on the CC V Holdings 11.875% notes will be payable semi-annually on June 1 and December 1 of
ach year, commencing June {, 2004. In addition, a principal payment of $66 million is due on December 1, 2003.

i

| a January 2000, through change of control offers and purchases in the open market, the Company repurchased all of the $150 million
ggregate principal amount of the CC V Holdings 9.375% notes. Contemporaneously, the Company completed change of control offers in
shich it repurchased $16 million aggregate principal amount at maturity of the 11.875% senior discount notes.

ligh Yield Restrictive Covenants; Limitation on [ndebtedness. The indentures governing the public notes of the

F-26




CHARTER COMMUNICATIONS, ];A§ FORM 10-K j Page 189 of 2

i
Table of Contents ’

CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2002, 2001 AND 2000
(dollars in millions, except where indicated)

Company’s subsidiaries contain certain covenants that restrict the ability of Charter Holdings, Charter Capital, the CCV notes issuers,
Renaissance Media Group, and all of their restricted subsidiaries to:

. incur additional debt;

. pay dividends on equity or repurchase equity;

. grant liens;

. make investments;

«  sell all or substantially all of their assets or merge with or into other companies;
. sell assets;

. enter into sale-leasebacks;

. in the case of restricted subsidiaries, create or permit to exist dividend or payment restrictions with respect to the bond issuers,
guarantee their parent companies debt, or issue specified equity interests; and

. engage in certain transactions with affiliates.

Charter Operating Credit Facilities. The Charter Operating credit facilities provide for borrowings of up to $5.2 billion and provide for four
term facilities: two Term A facilities with an aggregate principal amount of $1.11 billion that matures in September 2007, each with different
amortization schedules, one beginning in June 2002 and one beginning in September 2005; and two Term B facilities with an aggregate
principal amount of $2.73 billion, of which $1.84 billion matures in March 2008 and $893 million matures in September 2008. The Charter
Operating credit facilities also provide for twa revolving credit facilities, in an aggregate amount of $1.34 billion, which will reduce annually
beginning in March 2004 and September 2005, with a maturity date in September 2007. At the option of the lenders, supplemental credit
facilities in the amount of $100 million may be available. Amounts under the Charter Operating credit facilities bear interest at the Base Rate
the Eurodollar rate, as defined, plus a margin of up to 2.75% for Eurodollar loans (4.58% to 3.13% as of December 31, 2002) and 1.75% for
base rate loans. A quarterly commitment fee of between 0.25% and 0.375% per annum is payable on the unborrowed balance of the revolving
credit facilities. As of December 31, 2002, outstanding borrowings were approximately $4.5 billion and the unused total potential availability
was $633 million although financial covenants limited our availability to $318 million as of December 31, 2002.

CC VI Operating Credit Facilities. The CC VI Operating credit facilities provide for two term facilities, one with a principal amount of
$450 million that matures May 2008 (Term A), and the other with a principal amount of $400 million that matures November 2008 (Term B)
The CC VI Operating credit facilities also provide for a $350 million reducing revolving credit facility with a maturity date in May 2008. At
the option of the lenders, supplemental credit facilities in the amount of $300 million may be available until December 31, 2004. Amounts
under the CC VI Operating credit facilities bear interest at the base rate or the Eurodollar rate, as defined, plus a margin of up to 3.0% for
Eurodoliar loans (4.3 1% to 2.62% as of December 31, 2002) and 2.0% for base rate loans. A quarterly commitment fee of between 0.250% ar
0.375% per annum is payable on the unborrowed balance of the Term A facility and the revolving facility. As of December 31, 2002,
outstanding borrowings were $926 million and unused total potential availability was $274 million although financial covenants limited our
availability to $127 million as of December 31, 2002.

Falcon Cable Credit Facilities. The Falcon Cable credit facilities provide for two term facilities, one with a principal amount of $192 million
that matures June 2007 (Term B), and the other with the principal amount of $288 million that matures December 2007 (Term C). The Falcon
Cable credit facilities also provide for a reducing revolving facility of up to approximately $68 million (maturing in December 2006), a
reducing supplemental facility of up to $1 10 million (maturing in December 2007) and a second reducing revolving facility of up to

$670 million (maturing in June 2007). At the option of the lenders, supplemental credit facilities in the amount of up to $486 million may alsc
be available. Amounts under the Falcon Cable credit facilities bear interest at the base rate or the Eurodollar rate, as defined, plus a margin of
up to 2.5% for Euradollar loans {(4.07% to 2.685% as of December 31, 2002) and up to 1.5% for base rate loans. A quarterly commitment fee
of between 0.25% and 0.375% per annum is payable on the unborrowed balance of the revolving facilities. As of December 31, 2002,
outstanding borrowings were $1.2 billion and unused total potential
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availability was $173 million, all of which would have been available based on financial covenants as of December 31, 2002.

CC VIHI Operating Credit Facilities. The CC VIII Operating credit facilities provide for borrowings of up $1.49 billion as of December 31,
2002. The CC VIII credit facilities provide for three term facilities, two Term A facilities with a reduced current aggregate principal amount -
$450 million, that continues reducing quarterly until they reach maturity in June 2007, and a Term B facility with a reduced current principal
amount of $495 million, that continues reducing quarterly until it reaches maturity in February 2008. The CC VIII Operating credit facilities
also provide for two reducing revolving credit facilities, in the aggregate amount of $547 million, which will reduce quarterly beginning in
March 2002 and September 2005, respectively, with maturity dates in June 2007. At the option of the lenders, supplemental facilities in the
amount of $300 million may be available. Amounts under the CC VIII Operating credit facilities bear interest at the base rate or the Eurodoll:
rate, as defined, plus a margin of up to 2.75% for Eurodollar loans (4.54% to 2.89% as of December 31, 2002) and up to 1.75% for base rate
loans. A quarterly commitment fee of between 0.250% and 0.375% is payable on the unborrowed balance of the revolving credit facilities. A
of December 31, 2002, outstanding‘borrowings were $1.2 billion, and unused total pdtential availabiliry was $326 million, all of which woulc
have been available based on financial covenants as of December 31, 2002.

Obligations under the credit facilities of the Company’s subsidiaries are guaranteed by each respective subsidiary’s parent and by each of the:
operating subsidiaries. The obligations under the credit facilities of the Company’s subsidiaries are secured by pledges of all equity interests
owned by each subsidiary and its operating subsidiaries in other persons, and intercompany obligations owing to each subsidiary and/or its
operating subsidiaries by their affiliates, but are not secured by the other assets of each subsidiary or its operating subsidiaries. The obligation
under each subsidiary’s credit facilities are also secured by pledges by the subsidiary’s parent of all equity interests it holds in other persons,
and intercompany obligations owing to it by its affiliates, but are not secured by the other assets of the subsidiary’s parent.

Each of the credit facilities of the Company’s subsidiaries contain representations and warranties, affirmative and negative covenants similar-
those described above with respect to the indentures governing the public notes of the Company’s subsidiaries, information requirements,
events of default and financial covenants. The financial covenants, which are generally tested on a quarterly basis, measure performance
against standards set for leverage, debt service coverage, and operating cash flow coverage of cash interest expense. Additionally, the credit
facilities contain provisions requiring mandatory loan prepayments under specific circumstances, including when significant amounts of asset
are sold and the proceeds are not promptly reinvested in assets useful in the business of the borrower. The Charter Operating credit facility als
provides that in the event that any existing Charter Holdings notes or other long-term indebtedness of Charter Holdings remain outstanding or
the date, which is six months prior to the scheduled final maturity, the term loans under the Charter Operating credit facility will mature and tt
revolving credit facilities will terminate on such date.

In the event of a default under the Company’s subsidiaries’ credit facilities or public notes, the subsidiaries’ creditors could elect to declare all
amounts borrowed, together with accrued and unpaid interest and other fees, to be due and payable. In such event, the subsidiaries’ credit
facilities and indentures that were so accelerated or were otherwise in default will not permit the Company’s subsidiaries to distribute funds to
Charter Holdco or the Company to pay interest or principal on the public notes. If the amounts outstanding under such credit facilities or publi
notes are accelerated, all of the subsidiaries’ debt and liabilities would be payable from the subsidiaries’ assets, prior to any distribution of the
subsidiaries’ assets to pay the interest and principal amounts on the public notes. In addition, the lenders under the Company’s credit facilities
could foreclose on their collateral, which inciudes equity interests in the Company’s subsidiaries, and exercise other rights of secured creditors
In any such case, the Company might not be able to repay or make any payments on its public notes. Additionally, such a default would cause
cross-default in the indentures goveming the Charter Holdings notes and the convertible senior notes and would trigger the cross-default
provision of the Charter Operating Credit Agreement. Any default under any of the subsidiaries’ credit facilities or public notes might
adversely affect the holders of the Company’s public notes and the Company’s growth, financial condition and results of operations and could
force the Company to examine all options, including seeking the protection of the bankruptcy laws.
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Backup Credit Facility. Effective April 14, 2003, the Company entered into a commitment letter with Vulcan Inc., which is an affiliate of Pa
Allen, pursuant to which Vulcan Inc. or an affiliate (the “lender”) would lend initially to Charter Communications VII, LLC an aggregate
amount of up to $300 million, which amount includes a subfacility of up to $100 million for the issuance of letters of credit. The borrower
would be able to draw under the facility or have letters of credit issued, in each case within five business days of the end of each quarter endi
on or prior to March 31, 2004. The loans and letters of credit could only be used to repay loans, or replace letters of credit, under the
Company’s operating subsidiaries’ credit facilities to the extent required to comply with the leverage ratios under those credit facilities or to
create cushions in excess of the minimum amount necessary to comply with such ratios. The facility would be guaranteed by the Company a
certain of its subsidiaries and would be secured by a lien on the Company’s corporate headquarters in St. Louis and certain corporate aircraft
The Company would be required to use its commercially reasonable efforts to form a new interim holding company (CCH I, LLC) as a
subsidiary of Charter Holdings and to cause Charter Holdings to transfer to it the equity interests in Charter Communications Operating LL.C
CC VI Holdings, LLC, Charter Communications VII, LLC and CC V Holdings, LLC, which transfer the Company refers to as the equity
contribution. The equity interests to be transferred in the equity contribution have been pledged as security for the loans under the Charter
Operating credit facility. The Company would also be required to use its commercially reasonable efforts to obtain the consent of the lenders
under the Charter Operating credit facility to the grant to the lender of a second priority lien on the equity interests transferred to CCH II, LL
Upon the equity contribution, CCH II, LLC would become the borrower under the facility.

In addition to the liens on our corporate headquarters, on the corporate aircraft and on the equity interests transferred pursuant to the equity
contribution, the facility would also be secured on a pari passu basis by liens or security interests granted on any assets or properties (other th
assets or properties of CCH I, LLC, which shall secure the facility on a first priority basis, subject to the prior lien in favor of the lenders unc
Charter Operating credit facility on the equity interests transferred pursuant to the equity contribution) to secure any indebtedness of us or an’
of our subsidiaries (other than the operating company credit facilities and other ordinary and customary exceptions to be determined).

The interest rate on the loans would be initially 13% per annum, reducing to 12% per annum at such time as CCH I, LLC became the borrov
under the facility. If the borrower were unable to receive funds from its operating subsidiaries to pay such interest, the borrower would be abl
to pay interest by delivering additional notes to the lender in the amount of the accrued interest calculated at the rate of 15% per annum,
reducing to 14% per annum for any issuance after CCH II, LLC became the borrower under the facility. Such additional notes would bear
interest at the same rate as, and otherwise be on the same terms as, the notes issued to represent the original loans under the facility. Upon the
occurrence of an event of default, the interest rate would be increased by 2% per annum over the interest rate otherwise applicable.

If letters of credit are issued pursuant to the facility, the borrower would pay a letter of credit fee of 8% per annum of the face amount of the
letter of credit.

The borrower would pay the lender a facility fee of 1.5% of the amount of the facility, payable over three years (with 0.5% being earned upot
execution of the commitment letter and 1.0% being earned upon execution of the definitive documentation). In addition to the facility fee, the
borrower would pay a commitment fee on the undrawn portion of the facility in the amount of 0.5% per annum commencing upon execution
the definitive documentation.

The borrower would have the right to terminate the facility at any time that no loans or letters of credit are outstanding, although any fees
earned prior to termination would remain payable. No amortization payments would be required prior to maturity. The facility would mature -
November 12, 2009, provided that at such time as CCH I, LLC became the borrower under the facility the maturity date would become
March 1, 2007. The loan may not be prepaid prior to March 31, 2004, but the borrower would have the right to make prepayments at any time
after March 31, 2004, without the payment of any premium or penalty. The borrower would be required to offer to purchase outstanding note:
evidencing the loans under the facility with the proceeds of certain asset sales and debt issuances.

The definitive documentation would coatain customary representations, covenants, events of default and indemnification provisions including
total leverage covenant and an interest coverage covenant, in each case modeled after the comparable covenants in the operating company
credit facilities, with appropriate adjustments to be determined.

The facility is subject to the negotiation and execution of definitive documentation by June 30, 2003. If the parties have not executed the
definitive documnentation by that date, the facility will terminate. Once the documentation has been executed, the borrower’s ability to draw or
the facility would be subject to certain conditions, such as the use of other available funds for covenant compliance purposes, evidence of
compliance with financial covenants, accuracy of representations and warranties. no material adverse change having occurred, there being no
default under other credit facilities and indentures, and receipt of financial statements. Aithough the Company believes that it will be able to
satisty those conditions, there can be no assurance that the Company will be able to do so or that if
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the Company fails to do so it will be able to negotiate waivers of such conditions.

Based upon outstanding indebtedness as of December 3 1, 2002, the amortization of term loans, scheduled reductions in available borrowings
the revolving credit facilities, and the maturity dates for all senior and subordinated notes and debentures, aggregate future principal payment
on the total borrowings under all debt agreements as of December 3 1, 2002, are as follows:

Year Amount
(in millieus)

2003 $§ 236
2004 193
2005 C i : i - 1,210
2006 1,991
2007 2,647
Thereafter 13,415
$19,692

g ]

For the amounts of debt scheduled to mature during 2003, it is management’s intent to fund the repayments from borrowings on the Company
revolving credit facility. The accompanying balance sheet reflects this intent by presenting all debt balances as long-term while the table abos
reflects actual debt maturities as of the stated date.
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11. Minority Interest and Equity Interests of Charter Holdco

The Company is a holding company whose primary asset is a controlling equity interest in Charter Holdca, the indirect owner of the
Company’s cable systems. Minority interest on the Company’s consolidated balance sheets represents the ownership percentages of Charter
Holdco not owned by the Company, or 53.5% of total members’ equity of Charter Holdco, plus $668 million, $655 million and $641 miilion
preferred membership interests in CC VIII, LLC (CC VIII), an indirect subsidiary of Charter Holdco, as of December 31, 2002, 2001 and 20
respectively. As more fully described below, this preferred interest arises from the approximately $629 million of preferred units issued by C
VIII in connection with the Bresnan acquisition in February, 2000. Members’ equity of Charter Holdco was $662 million, $7.0 billion and
$8.4 billion as of December 31, 2002, 2001 and 2000, respectively. Gains and losses arising from the issuance by Charter Holdco of its
membership units are recorded as capital transactions, thereby increasing or decreasing shareholders’ equity and decreasing or increasing
minority interest on the accompanying consolidated balance sheets. Minority interest was 53.5%, 53.5% and 59.2% as of December 31, 2002
2001 and 2000, respectively. Changes to minority interest consist of the following for the periods presented (in millions):

Minorit

Interes

Balance, December 31, 1999 : $ 5,381
Equity of subsidiaries issued to Bresnan sellers 1,014
Equity of subsidiaries classified as redeemable securities (1,095
Minority interest in loss of a subsidiary (1,282
Minority interest in income tax benefit 15
Option compensation expense, net 22
Impact of issuance of equity by Charter Holdco 445
Redeemable securities reclassified as minority interest 49
Other 3
Balance, December 31, 2000 4,546
Equity reclassified from redeemable securities (26,539,746 shares of Class A common stock) 1,096
Minority interest in loss of a subsidiary (1,464
Minority interest in change in accounting principle (14
Minority interest in income tax benefit 16
Option compensation expense, net 2
Changes in fair value of interest rate agreements (22
Gain on issuance of equity by Charter Holdco 253
Balance, December 31, 2001 : 4,409
Minority interest in loss of a subsidiary G.1718
Minority interest in change in accounting principle (306
Minority interest in income tax benefit 132
Option compensation expense, net 3
Changes in fair value of interest rate agreements (35
Gain on issuance of equity by Charter Holdco 1
Balance, December 31, 2002 $ 1,025
AT,

In February 2000, Charter Holdco issued 15 million membership units for approximately $25 per share, or $385 million, primarily to the
Comcast sellers as partial consideration for the Bresnan acquisition thereby decreasing Charter’s ownership percentage of Charter Holdco to
40% from 41% immediately preceding the transaction. These transactions resulted in a loss on issuance of equity by Charter Holdco of

$51 million. In September 2000, Charter Holdco issued 12 million membership units to Charter for approximately $15 per share in exchange
for $178 million of equity interest of two businesses acquired by Charter and contributed to Charter Holdco thereby increasing Charter’s
ownership percentage of Charter Holdco to 41% from 40% immediately preceding the transaction. This
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transaction resulted in a loss on issuance of equity by Charter Holdco of $5 million. In May 2001, Charter Holdco issued 60 million
membership units to Charter for approximately $20 per share in exchange for $1.2 billion of proceeds from issuance of Charter common stac
thereby increasing Charter’s ownership percentage of Charter Holdco to 46% from 41% immediately preceding the transaction. This
transaction resulted in a gain on issuance of equity by Charter Holdco of $236 million.

As part of the Bresnan acquisition in February 2000, CC VIII, an indirect limited liability company subsidiary of Charter, issued Class A
Preferred Membership Interests (collectively, the CC VI Interest) with a value and an initial capital account of approximately $630 million 1
certain sellers affiliated with AT&T Broadband, now owned by Comcast Corporation (the Comcast Sellers). The CC VIII Interest is entitled 1
a 2% priority return oa its initial capitai amount and such priority return is entitled to preferential distributions from available cash and upon
liquidation of CC VIIIL. The CC VIII Interest generally does not share in the profits and losses of CC VIII at present. The Comcast Sellers hay
the right at their option to exchange the CC VIII Interest for shares of Charter Class A common stock. Charter does not have the right to force
such an exchange. In connection with the Bresnan acquisition, Mr. Allen granted the Comcast Sellers the right to sell to Mr. Allen the CC VI
Interest (or any Charter Class A common stock that the Comcast Sellers would receive if they exercised their exchange right) for approximate
$630 million plus 4.5% interest annually from February 2000 (the Comcast Put Right). In April 2002, in accordance with such put agreement
the Comcast Sellers notified Mr. Allen of their exercise of the Comcast Put Right in full, and the parties agreed to consummate the sale in Ap
2003, although the parties also agreed to negotiate in good faith possible alternatives to the closing. On April 9, 2003, the parties agreed to
extend the closing for up to thirty days. If the sale to Mr. Allen is consummated, Mr. Allen would become the holder of the CC VIII Interest
(or, if previously exchanged by the current holders, any Charter Class A common stock issued to the current holders upon such exchange). If
the CC VIII Interest is transferred to Mr. Allen, then, subject to the matters referenced in the next paragraph, Mr. Allen generally thereafter
would be allocated his pro rata share (based on number of membership interests outstanding) of profits or losses of CC VIIL. In the event of a
liquidation of CC VIII, Mr. Allen would not be entitled to any priority distributions (except with respect to the 2% priority return, as to whict
such priority would continue), and Mr. Allen’s share of any remaining distributions in liquidation would be equal to the initial capital accoun
of the Comcast Sellers of approximately $630 million, increased or decreased by Mr. Allen’s pro rata share of CC VIII's profits or losses (as
computed for capital account purposes) after the date of the transfer of the CC VIII Interest to Mr. Allen.

An issue has arisen as to whether the documentation for the Bresnan transaction was correct and complete with regard to the ultimate
ownership of the CC VIII Interest following consummation of the Comcast Put Right. Charter’s Board of Directors has formed a Special
Comunittee comprised of Messrs. Tory, Wangberg and Nelson to investigate and take any other appropriate action on behalf of the Company
with respect to this matter. Specifically, the Special Committee is considering whether it should be the position of Charter that Mr. Allen
should be required to contribute the CC VIII Interest to Charter Holdco in exchange for Charter Holdco membership units, immediately after
his acquisition of the CC VIII Interest upon consummation of the Comcast Put Right. To the extent it is ultimately determined that Mr. Allen
must contribute the CC VIII Interest to Charter Holdco following consummation of the Comcast Put Right, the Special Committee may also
consider what additional steps, if any, should be taken with respect to the further disposition of the CC VIII Interest by Charter Holdco. If
necessary, following the completion of the Special Committee’s investigation of the facts and circumstances relating to this matter, the Speci
Committee and Mr. Allen have agreed to a non-binding mediation process to resolve any dispute relating to this matter as soon as practicable
but without any prejudice to any rights of the parties if such dispute is not resolved as part of the mediation.

12. Redeemable Securities

In connection with several acquisitions in 1999 and 2000, sellers who acquired Charter Holdco membership units, additional equity interests
a subsidiary of Charter Holdings or shares of Class A common stock in Charter’s initial public offering received potential rescission rights
- against Charter and Charter Holdco arising out of possible violations of Section 5 of the Securities Act of 1933, as amended, in connection w
. the offers and sales of these equity interests. Accordingly, the maximum potential cash obligation related to the rescission rights, estimated at
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$1.1 billion as of December 31, 2000, has been excluded from shareholders’ equity or minority interest and classified as redeemable securitie
on the consolidated balance sheet.

In February 2001, all remaining rescission rights associated with the redeemable securities expired without the security holders requesting
repurchase of their securities. Accordingly, the Company reclassified the respective amounts to minority interest and shareholders’ equity, as
applicable.

13. Preferred Stock — Redeemable

On August 31, 2001, in connection with its acquisition of Cable USA, Inc. and certain cable system assets from affiliates of Cable USA, Inc.,
the Company issued 505,664 shares of Series A Convertible Redeemable Preferred Stock (the Preferred Stock) valued at and with a liquidatic
preference of $51 million. Holders of the Preferred Stock have no voting rights but are entitled to receive cumulative cash dividends at an
annual rate of 5.75%, payable quarterly. If for any reason Charter fails to pay the dividends on the Preferred Stock on a timely basis, the
dividend rate on each share increases to an annual rate of 7.75% until the payment is made. The Preferred Stock is redeemable by Charter at i
option on or after August 31, 2004 and must be redeemed by Charter at any time upon a change of control, or if not previously redeemed or
converted, on August 31, 2008. The Preferred Stock is convertible, in whole or in part, at the option of the holders from April 1, 2002 througl
August 31, 2008, into shares of common stock at an initial conversion rate equal to a conversion price of $24.71 per share of comumon stock,
subject to certain customary adjustments. The redemption price per share of Preferred Stock is the Liquidation Preference of $100, subject to
certain customary adjustments. In the first quarter of 2003, the Company issued 39,595 additional shares of preferred stock valued at and witt
liquidation preference of $4 million.

14. Comprehensive Loss

Certain marketable equity securities are classified as available-for-sale and reported at market value with unrealized gains and losses recordec
as accumulated other comprehensive loss on the accompanying consolidated balance sheets. The Company reports changes in the fair value o
interest rate agreements designated as hedging instruments of the variability of cash flows associated with floating-rate debt obligations, that
meet the effectiveness criteria of SFAS No. 133, “Accounting for Derivative Instruments and Hedging Activities,” in accurmnulated other
comprehensive loss. Comprehensive loss for the years ended December 31, 2002, 2001 and 2000 was $2.5 billion, $1.2 billion and $0.9 billio
respectively.

15.  Accounting for Derivative Instruments and Hedging Activities

The Company uses interest rate risk management derivative instruments, such as interest rate swap agreements and interest rate collar
agreements (collectively referred to herein as interest rate agreements) as required under the terms of its credit facilities. The Company’s polic
is to manage interest costs using a mix of fixed and variable rate debt. Using interest rate swap agreements, the Company agrees to exchange,
specified intervals through 2007, the difference between fixed and variable interest amounts calculated by reference to an agreed-upon notion:
principal amount. Interest rate collar agreements are used to limit the Company’s exposure to and benefits from interest rate fluctuations on
variable rate debt to within a certain range of rates.

Effective January 1, 2001, the Company adopted SFAS No. 133 “Accounting for Derivative [nstruments and Hedging Activities.” Interest rate
agreements are recorded in the consolidated balance sheet at December 31, 2002 and 2001 as either an asset or liability measured at fair value.
In connection with the adoption of SFAS No. 133, the Company recorded a loss of $10 million (approximately $24 million before minority
interest effects) as the cumulative effect of change in accounting principle. The effect of adoption was to increase net loss and loss per share b;
$10 million and $0.04 per share, respectively, for the year ended December 31, 2001.

The Company has certain interest rate derivative instruments that have been designated as cash flow hedging instruments. Such instruments ar
those that effectively convert variable interest payments on certain debt instruments into fixed payments. For qualifying hedges, SFAS No. 13!
allows derivative gains and losses to offset
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related results on hedged items in the consolidated statement of operations. The Company has formally documented, designated and assesse
the effectiveness of transactions that receive hedge accounting. For the years ended December 31, 2002 and 2001, other expense includes
$14 million and $2 million, respectively, of losses, which represent cash flow hedge ineffectiveness on interest rate hedge agreements arisin
from differences between the critical terms of the agreements and the related hedged obligations. Changes in the fair value of interest rate
agreements designated as hedging instruments of the variability of cash flows associated with floating-rate debt obligations are reported in
accumulated other comprehensive loss. For the year ended December 31, 2002 and 2001, a loss of $65 million and $39 million, respectively
related to derivative instruments designated as cash flow hedges was recorded in accurnulated other comprehensive loss and minority intere:
The amounts are subsequently reclassified into interest expense as a yield adjustment in the same period in which the related interest on the
floating-rate debt obligations affects earnings (losses).

Certain interest rate derivative instruments are not designated as hedges as they do not meet the effectiveness criteria specified by SFAS
No. 133. However, management believes such instruments are closely correlated with the respective debt, thus managing associated risk. -
Interest rate derivative instruments not designated as hedges are marked to fair value with the impact recorded as loss on interest rate
agreements. For the years ended December 31, 2002 and 2001, the Company recorded other expense of $101 million and $48 million,
respectively, for interest rate derivative instruments not designated as hedges.

As of December 31, 2002, 2001 and 2000, the Company had outstanding $3.4 billion, $3.3 billion and $1.9 billion and $520 million,

$520 million and $520 million, respectively, in notional amounts of interest rate swaps and collars, respectively. Additionally, at December
2000, the Company had $15 million of interest rate caps. The notional amounts of interest rate instruments do not represent amounts exchan
by the parties and, thus, are not a measure of exposure to credit loss. The amounts exchanged are determined by reference to the notional
amount and the other terms of the contracts.

16. Fair Value of Financial Instruments

The Company has estimated the fair value of its financial instruments as of December 31, 2002, 2001 and 2000 using available market
information or other appropriate valuation methodologies. Considerable judgment, however, is required in interpreting market data to develc
the estimates of fair value. Accordingly, the estimates presented in the accompanying consolidated financial statements are not necessarily
indicative of the amounts the Company would realize in a current market exchange.

The carrying amounts of cash, receivables, payables and other current assets and liabilities approximate fair value because of the short matur
of those instruments. The Company is exposed to market price risk volatility with respect to investments in publicly traded and privately hek
entities.

The fair value of interest rate agreements represents the estimated amount the Company would receive or pay upon termination of the
agreements. Management believes that the sellers of the interest rate agreements will be able to meet their obligations under the agreements.
addition, some of the interest rate agreements are with certain of the participating banks under the Company’s credit facilities, thereby reduci
the exposure to credit loss. The Company has policies regarding the financial stability and credit standing of major counterparties.
Nonperformance by the counterparties is not anticipated nor would it have a material adverse effect on the Company’s consolidated financial
position or results of operations.

The estimated fair value of the Company’s notes, credit facilities and interest rate agreements at December 31, 2002, 2001 and 2000 are base
on quoted market prices or a discounted cash flow analysis using the Company’s incremental borrowing rate for similar types of borrowing
arrangements and dealer quotations.
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A summary of the carrying value and fair value of the Company’s debt and related interest rate agreements at December 31, 2002, 2001 and
2000 is as follows (in millions):

2002 2001 2000
Carrying Fair Carrying Fair Carrying Fair
Value Value Value Value Value Value

Debt
Charter convertible notes $1,385 $ 295 $1,383 $1,327 $ 750 $ 877
Charter Holdings debt 9,222 3,867 7,999 7,964 4,780 4,426
Credit facilities 7,789 6,367 6,710 6,710 7,302 7,302
Other L 2717 212 251 . . 237 229 195
Interest Rate Agreements
Assets (Liabilities)
Swaps (258) (258) (80) (80) 1) 5
Collars (34) (G4) (G4 (4 — 11

The weighted average interest pay rate for the Company’s interest rate swap agreements was 7.40%, 7.22% and 7.61 % at December 31, 2002
2001 and 2000, respectively. The Company’s interest rate collar agreements are structured so that if LIBOR falls below 5.3%, the Company
pays 6.7%. [f the LIBOR rate is between 5.3% and 8.0%, the Company pays LIBOR. The LIBOR rate is capped at 8.0% if LIBOR is between
8.0% and 9.9%. If the LIBOR rate rises above 9.9%, the cap is removed.

7. Revenues

Revenues consist of the following for the years presented (in millions):

Year Ended December 31,
2002 2001 2000
\nalog video $3,083 $2,768 $2,503
digital video 457 307 89
igh-speed data 340 155 - 55
\dvertising sales 302 197 142
Jther 384 380 352
$4,566 $3,807 33,141
B - SR
8. Operating Expenses
)perating expenses consist of the following for the years presented (in millions):
Year Eaded December 31,
2002 2001 2000
nalog video programming $1,012 $ 874 $ 741
iigital video programming 159 103 34
igh-speed data 112 65 25
dvertising sales 37 64 57
ervice 434 374 328

$1,804 $1,480 $1,185
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19.  Selling, General and Administrative Expenses

Selling, general and administrative expenses consist of the following for the years presented (in millions):

Year Ended December 31,
2002 2001 2000
General and administrative $813 $696 $505
Marketing 153 136 103
$966 $852 “$608
=p= T

20. Option Plans

The Company grants stock options, restricted stock and other incentive compensation pursuant to two plans — the 1999 Option Plan of Chart
Holdco (the 1999 Plan”) and the 2001 Stock Incentive Plan of Charter (the “2001 Plan™). The 1999 Plan provided for the grant of options to
purchase membership units in Charter Holdco to current and prospective employees and consultants of Charter Holdco and its affiliates and
current and prospective non-employee directors of Charter. Options granted generally vest over five years from the grant date, with 25%
vesting 15 months after the anniversary of the grant date and ratably thereafter. Options not exercised accumulate and are exercisable, in whol
or in part, in any subsequent period, but not later than ten years from the date of grant. Membership units received upon exercise of the option
are automatically exchanged into Class A common stock of Charter on a one-for-one basis.

The 2001 Plan provides for the grant of non-qualified stock options, stock appreciation rights, dividend equivalent rights, performance units
and performance shares, share awards, phantom stock and/or shares of restricted stock (not to exceed 3,000,000), as each term is defined in th
2001 Plan. Employees, officers, consultants and directors of the Company and its subsidiaries and affiliates are eligible to receive grants unde;
the 2001 Plan. Options granted generally vest over four years from the grant date, with 25% vesting on the anniversary of the grant date and
ratably thereafter. Generally, options expire 10 years from the grant date.

Together, the plans allow for the issuance of up to an aggregate of 90,000,000 shares of Charter Class A common stock (or units convertible
into Charter Class A common stock). The aggregate shares available reflects an October 2002 amendment to the 2001 Plan approved by the
board of directors of Charter to increase available shares by 30,000,000 shares. However, the amendment is subject to shareholder approval an
any grants with respect to these additional shares will not be exercisable unless and until the Company’s shareholders approve the amendment
In 2001, any shares covered by options that terminated under the 1999 Plan were transferred to the 2001 Plan, and no new options were grante
under the 1999 Plan. During September and October 2001, in connection with new employment agreements and related option agreements
entered into by the Company, certain executives of the Company were awarded an aggregate of 256,000 shares of restricted Class A common
stock, of which 26,250 shares were cancelled as of December 31, 2002. In January and February of 2003, an additional 92,813 shares were
canceled. The shares vested 25% upon grant, with the remaining shares vesting monthly over a three-year period beginning after the first
anniversary of the date of grant. As of December 31, 2002, deferred compensation remaining to be recognized in future periods totaled

$1 million.

In September 2001, when the Company’s former President and Chief Executive Officer terminated his employment, as part of his separation
agreement he waived his right to an option to purchase approximately seven million Charter Holdco membership units, of which approximatel
5 million had vested. Accordingly, the Company recorded a reversal of compensation expense previously recorded on unvested options of
$22 million.
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A summary of the activity for the Company’s stock options, excluding granted shares of restricted Class A common stock, for the years end:
December 31, 2002, 2001 and 2000, is as follows (options in thousands, except per share data):

2002 2001 2060
Weighted Weighted Weigt
Average Average Aver:
Exercise Exercise Exer«
Shares Price Shares Price Shares Pric
Options outstanding, beginning of period 46,558  $17.10 28,482 $19.24 20,758  $197
Granted 13,122 4.88 29,395 16.01 10,247 18.C
Exercised — — (278) 1923 - (17 20.(
Cancelled (6,048) 16.32 (11,041) 19.59 (2,506) 18.5
Options outstanding, end of period 53,632 $1422 - 46,558 $17.10 28,482 $19.2
- L anpeRcREE TDREPRSNTE L]
Weighted average remaining contractual life 8 years 9 years
CRSENENTY T
Options exercisable, end of period 17,844  $17.93 $18.51 7,044  $199
SN R o E TV
Weighted average fair value of options granted $ 289
RIS

The following table summarizes information about stack options outstanding and exercisable as of December 31, 2002:

Options Qutstanding Optioas Exercisable

Weighted- Weighted-
Average Weighted- Average Weighte
Remaining Average Remaining Averagt
Range of Number Contractual Exercise Number Coatractual Exercise

Exercise Prices Outstanding Life Price Exercisable Life Price
(in thousands) (in thousands)

$ 1.11 — 5 2.85 9,184 10 years § 258 125 10 years $ 1.5
3 9.13 — § 1396 19,676 9 years 12.20 4,330 9 years 12.5
$ 14351 — $ 2000 16,180 7 years 19.04 11,024 7 years 19.2
$§ 2046 — § 23.09 8,592 8 years 22.21 2,365 8 years 22.1

The Company uses the intrinsic value method prescribed by APB Opinion No. 25, “Accounting for Stock Issued to Employees,” to account fc
the option plans. Option compensation expense of $5 million, a net option compensation benefit of $5 million and option compensation
expense of $38 million for the years ended December 31, 2002, 2001 and 2000, respectively, was recorded in the consolidated statements of
operations since the exercise prices of certain options were less than the estimated fair values of the underlying membership interests on the
date of grant. A reversal of previously recognized option compensation expense of $22 million for the year ended December 31, 2001 was
recorded in the consolidated statements of operations primarily in connection with the waiver of the right to approximately seven million
options by the Company’s former President and Chief Executive Officer as part of his September 2001 separation agreement. This was
partially offset by expense recorded because exercise prices on certain options were fess than the estimated fair values of the Company’s stock
at the time of grant. Estimated fair values were determined by the Company using the valuation inherent in the companies acquired by Paul G.
Allen in 1998 and valuations of public companies in the cable television industry adjusted for factors specific to the Company. Compensation
expense is being recorded with the method described in FIN 28 over the vesting period of the individual options that varies between four and
five years. As of December 31, 2002, deferred compensation remaining to be recognized in future periods totaled $2 million. No stock option
compensation expense was recorded for the options granted after November §, 1999, since the exercise price was equal to the estimated fair
value of the underlying membership interests or shares of Class A common stock on the date of grant. Since the membership units are
exchangeable into Class A common stock of Charter on a one-for-one basis, the estimated fair value was equal to the quoted market values of
Class A common stock.
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On July 25, 2001, the Company issued options to purchase 186,385 shares of Charter Class A common stock to a consultant in consideratior
services to be rendered in the future, pursuant to an equity compensation plan not approved by shareholders. The options are exercisable
immediately, at an exercise price of $20.46 per share and if not exercised prior to the tenth anniversary of the grant date, will expire. The
Company accounts for options granted to consultants in accordance with the provisions of SFAS No. 123 and recorded option compensation
expense of $3 million on July 25, 2001. The fair value of the options, $13.95 per option, was estimated on the date of grant using the Black-
Scholes option-pricing model and the following assumptions: risk-free interest rate of 5.7%,; expected volatility of 49.8%; and an expected I
of 10 years. The valuation assumed no dividends are paid.

On January 1, 2003, the Company adopted the fair value measurement provisions of SFAS No. 123, under which the Company will recogni:
cornpensation expense of a stock-based award to an employee over the vesting period based on the fair value of the award on the grant date.
Adoption of these provisions will result in utilizing a preferable accounting method as the consolidated financial statements will present the
estimated fair value of stock-based compensation in expense consistently with other forms of compensation and other expense associated wi
goods and services received for equity instruments. In accordance with SFAS No. 123, the fair value method will be applied only to awards
granted or modified after January 1, 2003, whereas awards granted prior to such date will continue to be accounted for under APB No. 25,
unless they are modified or settled in cash. Management believes the adoption of these provisions will not have a material impact on the
consolidated results of operations or financial position of the Company. The ongoing effect on consolidated results of operations or financial
position will be dependent upon future stock based compensation awards granted. Had the Company adopted SFAS No. 123 as of January 1,
2002, using the prospective method, option compensation expense for the year ended December 31, 2002 would have been $20 million.

21. Special Charges

In the fourth quarter of 2002, the Company recorded a special charge of $35 million, of which $31 million is associated with its workforce
reduction program and the consolidation of its operations from three divisions and ten regions into five operating divisions, elimination of
redundant practices and streamlining its management structure. The remaining $4 million is related to legal and other costs associated with tl
Company’s ongoing grand jury investigation, shareholder lawsuits and SEC investigation. The $31 million charge related to realignment
activities includes severance costs of $28 million and lease termination costs of $3 million. The Company intends to terminate approximately
1,400 employees, of which 100 employees were terminated in the fourth quarter of 2002. As of December 31, 2002, a liability of
approximately $31 million is recorded on the accompanying consolidated balance sheet related to the realignment activities.

During the year ended December 31, 2001, the Company recorded $18 million in special charges that represent $15 million of costs associatt
with the transition of approximately 145,000 (unaudited) data customers from the Excite@Home Internet service to the Charter Pipeline
Internet service, as well as $3 million associated with certain employee severance costs.

In December 2001, the Company implemented a restructuring plan to reduce its workforce in certain markets and reorganize its operating
divisions from two to three and operating regions from twelve to ten. The restructuring plan was completed during the first quarter of 2002,
resulting in the termination of approximately 320 employees and severance costs of $4 million of which $1 million was recorded in the first
quarter of 2002 and $3 million was recorded in the fourth quarter of 2001.

22. Income Taxes

All operations are held through Charter Holdco and its direct and indirect subsidiaries. Charter Holdco and the majority of its subsidiaries are
not subject to income tax. However, certain of these subsidiaries are corporations and are subject to income tax. All of the taxable income,
gains, losses, deductions and credits of Charter Holdco are passed through to its members: Charter, Charter Investment, Vulcan Cable, and
certain former owners of acquired companies.
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Charter is responsible for its share of taxable income or loss of Charter Holdco allocated to it in accordance with the Charter Holdco amende
and restated limited liability company agreement (*“Agreement”) and partnership tax rules and regulations.

The Agreement provides for certain special allocations of net tax profits and net tax losses (such net tax profits and net tax losses being
determined under the applicable federal income tax rules for determining capital accounts). Pursuant to the Agreement, through the end of
2003, net tax losses of Charter Holdco that would otherwise have been allocated to Charter based generally on its percentage ownership of
outstanding common units will be allocated instead to the membership units held by Vulcan Cable and Charter Investment (the “Special L oss
Allocations™) to the extent of their capital account balances. The Agreement further provides that, beginning at the time Charter Holdco first
generates net tax profits, the net tax profits that would otherwise have been allocated to Charter based generally on its percentage ownership «
outstanding common membership units will instead be allocated to Vulcan Cable and Charter Investment (the “Special Profit Allocations™).
The Special Profit Allocations to Vulcan Cable and Charter Investment will generally continue until the cumulative amount of the Special
Profit Allocations offsets the cumulative amount of the Special Loss Allocations. The Agreement generally provides that any additional net tz
profits are to be allocated proportionately among the members of Charter Holdco based on their ownership of Charter Holdco membership
units. The cumulative amount of the actual income tax losses allocated to Vulcan Cable and Charter Investment as a result of the Special L os:
Allocations through the period ended December 31, 2002 is approximately $3.3 billion.

In certain situations, the Special Loss Allocations and Special Profit Allocations described above could result in Charter paying taxes in an
amount that is more or less than if Charter Holdco had allocated net tax profits and net tax losses among its members based generally on the
number of common membership units owned by such members. This could occur due to differences in (i) the character of the allocated incor
(e.g., ordinary versus capital), (ii) the allocated amount and timing of tax depreciation and tax amortization expense due to application of
section 704(c) under the Intemal Revenue Code, (iii) the amount and timing of alternative minimum taxes paid by Charter, (iv) the
apportionment of the allocated income or loss among the states in which Charter Holdco does business, and (v) future federal and state tax
laws. Further, in the event of new capital contributions to Charter Holdco, it is possible that the tax effects of the Special Profit Allocations an
Special Loss Allocations will change significantly pursuant to the provisions of the income tax regulations. Such change could defer the actua
tax benefits to be derived by Charter with respect to the net tax losses allocated to it or accelerate the actual taxable income to Charter with
respect to the net tax profits allocated to it. As a result, it is possible under certain circumstances, that Charter could receive future allocations
of taxable income in excess of its currently allocated tax deductions and available tax loss carryforwards.

In addition to the aforementioned reasons, under their exchange agreement with Charter, Vulcan Cable and Charter [nvestment may exchange
some or all of their membership units in Charter Holdco for Charter’s Class B common stock, be merged with Charter, or be acquired by
Charter in a non-taxable reorganization. If such an exchange were to take place prior to the date that the Special Profit Allocation provisions
had fully offset the Special Loss Allocations, Vulcan Cable and Charter Investment could elect to cause Charter Holdco to make the remaining
Special Profit Allocations to Vulcan Cable and Charter Investment immediately prior to the consummation of the exchange. In the event
Vulcan Cable and Charter Investment choose not to make such election or to the extent such allocations are not possible, Charter would then b
allocated tax profits attributable to the membership units received in such exchange pursuant to the Special Profit Allocation provisions. The
Company’s principal shareholder has generally agreed to reimburse Charter for any incremental income taxes that Charter would owe as a
tesult of such an exchange and any resulting future Special Profit Allocations to Charter.

For the years ended December 31, 2002, 2001 and 2000, the Company recorded deferred income tax benefits as shown below. The income tax
senefits are realized through reductions in the deferred tax liabilities related to Charter’s investment in Charter Holdco, as well as the deferred
ax liabilities of certain of Charter’s indirect corporate subsidiaries.
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Current and deferred income tax expense (benefit) is as follows (dollars in millions):

2002 2001 200¢

Current expense:
Federal income taxes 3 — b — $

State income taxes 2 —_— -
Current income tax expense 2 —— -
Deferred benefit:

Federal income taxes (456) (1n ‘

State income taxes (66) !
Deferred income tax benefit: (522). (
Total income benefit $ (520) $ ¢
The Company’s effective tax rate differs from that derived by applying the applicable Federal income tax rate of 35%, and average state
income tax rate of 5% for the years ended December 31, 2002, 2001 and 2000 as follows (dollars in millions):

December 31,
2002 2001 2000
Statutory federal income taxes $ (969) $ @09 § (¢
State income taxes, net of federal benefit (138) &13) “
Valuation allowance provided 587 455 33
Provision for income taxes $ (520) $ 12) $

F-40
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The tax effects of these temporary differences that give rise to significant portions of the deferred tax assets and deferred tax liabilities at
December 31, 2002, 2001 and 2000 which are included in long-term liabilities are presented below (dollars in millions).

December 31,

2002 2001 2000
Deferred tax assets:
Net operating loss carryforward 51,489 $ 893 $ 423
Other 9 9 8
Total gross deferred tax assets - — - - 1,498 902 - - -431
Less: valuation allowance (1,444 @57 (402)
Net deferred tax assets $§ 54 $ 45 $ 29
EEREEN R SR
Deferred tax liabilities:
Investment in Charter Holdco $ (266) $ (67D $ (671)
Property, plant & equipment @7 (34) (15)
Franchises (240) (493) (523)
Gross deferred tax liabilities (553) (1,198) (1,209)
Net deferred tax liabilities . $ (499) $(1,153) $(1,180)
IReeRTeny RN AR

As of December 31, 2002, the Company has deferred tax assets of $1.4 billion, which primarily relate to the excess of cumulative financial
statement losses over cumulative tax losses allocated from Charter Holdco. The deferred tax assets also include $322 million of tax net
operating loss carryforwards (generally expiring in years 2003 through 2022) of Charter and its indirect corporate subsidiaries, which are
subject to separate return limitations. Valuation allowances of $277 million exist with respect to these carryforwards.

The total valuation allowance for deferred tax assets as of December 31, 2002, 2001 and 2000 was $1.4 billion, $857 million and $402 millioi
respectively. In assessing the realizability of deferred tax assets, management considers whether it is more likely than not that some portion o
all of the deferred tax assets will be realized. Because of the uncertainties in projecting future taxable income of Charter Holdco, valuation
allowances have been established except for deferred benefits available to offset deferred tax liabilities.

The Company is currently under examination by the Internal Revenue Service for the tax years ending December 31, 1999 and 2000.
Management does not expect the results of this examination to have a material adverse effect on the Company’s consolidated financial positic
or results of operation.

23. Related Party Transactions

The following sets forth certain transactions in which the Company and the directors, executive officers and affiliates of the Company are
involved. Unless otherwise disclosed, management believes that each of the transactions described below was on terms no less favorable to th
Company than could have been obtained from independent third parties.

Charter has entered into management arrangements with Charter Holdco and certain of its subsidiaries. Under these agreements, Charter
provides management services for the cable television systems owned or operated by its subsidiaries. The management services include such

services as centralized customer billing services, data processing and related support, benefits administration and coordination of insurance
coverage and self-insurance
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programs for medical, dental and workers’ compensation claims. Certain costs for these services are billed and charged directly to the
Company’s operating subsidiaries and are included within operating costs. Such costs totaled $176 million, $119 million and $51 mitlion for
the years ended December 31,2002, 2001 and 2000, respectively. All other costs incurred on the behalf of the Company’s operating
subsidiaries are considered a part of the management fee and are recorded as corporate expense in the accompanying consolidated financia|
statements. For the years ended December 31, 2002, 2001 and 2000, the management fee charged to the Company’s operating subsidiaries
approximated the corporate expenses incurred by Charter Holdco and Charter on behaif of the Company’s operating subsidiaries. The credit
facilities of the Company’s operating subsidiaries prohibit payments of management fees in excess of 3.5% of revenues until repayment of tt
outstanding indebtedness. In the event any portion of the management fee due and payable is not paid, it is deferred by Charter and accrued «
liability of such subsidiaries. Any deferred amount of the management fee will bear interest at the rate of 10% per annum, compounded
annually, from the date it was due and payable until the date it is paid.

Mr. Allen, the controlling shareholder of Charter, and a number of his affiliates have interests in various entities that provide services or
programming to Charter’s subsidiaries. Given the diverse nature of Mr. Allen’s investment activities and interests, and to avoid the possibilit
of future disputes as to potential business, Charter may not, and may not allow its subsidiaries to, engage in any business transaction outside
cable transmission business except for certain existing approved investments. Should Charter or its subsidiaries wish to pursue a business
transaction outside of this scope, it must first offer Mr. Allen the opportunity to pursue the particular business transaction. If he decides nott
pursue the business transaction and consents to Charter or its subsidiaries to engage in the business transaction, they will be able to do so. Tt
cable transmission business means the business of transmitting video, audio, including telephony, and data over cable television systems
owned, operated or managed by Charter or its subsidiaries from time to time.

Mr. Allen or his affiliates own equity interests or warrants to purchase equity interests in various entities with which the Company does
business or which provides it with products, services or programming. Among these entities are TechTV Inc. (TechTV), Oxygen Media
Corporation (Oxygen Media), Digeo, Inc., Click2learn, Inc., Trail Blazer Inc., Action Sports Cable Network (Action Sports) and Microsoft
Corporation. In addition, Mr. Allen and Mr. Savoy were directors of USA Networks, Inc. (USA Networks), who operates the USA Network
The Sci-Fi Channel, Trio, World News International and Home Shopping Network, owning approximately 5% and less than 1%, respectivel
of the common stock of USA Networks. In 2002, Mr. Allen and Mr. Savoy sold their common stock and are no longer directors of the USA
Network. Mr. Allen owns [00% of the equity of Vulcan Ventures Incorporated (Vulcan Ventures) and Vulcan Inc. and is the president of
Vulcan Ventures. Mr. Savoy is also a vice president and a director of Vulcan Ventures. The various cable, media, Internet and telephony
companies in which Mr. Allen has invested may mutually benefit one another. The agreements governing the Company’s relationship with
Digeo, Inc. are an example of a cooperative business relationship among Mr. Allen’s affiliated companies. The Company can give no assura
that any of these business relationships will be successful, that the Company will realize any benefits from these relationships or that the
Company will enter into any business relationships in the future with Mr. Allen’s affiliated companies.

Mr. Allen and his affiliates have made, and in the future likely will make, numerous investments outside of the Company and its business. T
Company cannot assure that, in the event that the Company or any of its subsidiaries enter into transactions in the future with any affiliate of
Mr. Allen, such transactions will be on terms as favorable to the Company as terms it might have obtained from an unrelated third party. Als
conflicts could arise with respect to the allocation of corporate opportunities between the Company and Mr. Allen and his affiliates. The
Company has not instituted any formal plan or arrangement to address potential conflicts of interest.

High Speed Access Corp. (High Speed Access) has been a provider of high-speed Internet access services over cable modems. During the
period from 1997 to 2000, certain Charter entities entered into Internet-access related service agreements, and both Vulcan Ventures, an enti
controlled by Mr. Allen, and certain of Charter’s subsidiaries made equity investments in High Speed Access.
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On February 28, 2002, Charter’s subsidiary and an affiliate to the Company, CC Systems, purchased from High Speed Access the contracts a
associated assets, and assumed related liabilities, that served the Company’s customers, including a customer contact center, network
operations center and provisioning software. Immediately prior to the asset purchase, Vulcan Ventures beneficially owned approximately 37¢
and the Company beneficially owned approximately 13%, of the common stock of High Speed Access (including the shares of common stoc
which could be acquired upon conversion of the Series D preferred stock, and upon exercise of the warrants owned by Charter
Communications Holding Company). Following the consummation of the asset purchase, neither the Company nor Vulcan Ventures
beneficially owned any securities of, or were otherwise affiliated with, High Speed Access.

The Company receives or will receive programming for broadcast via its cable systems from TechTV, USA Netwarks, Oxygen Media and
Action Sports. The Company pays a fee for the programming service generally based on the number of customers receiving the service. Such
fees for the years ended December 31, 2002 and 2001 were each less than 2% of total operating expenses. In addition, the Company receives
commissions from USA Networks for home shopping sales generated by its customers. Such revenues for the years ended December 31, 200
and 2001 were less than 1% of total revenues. On November 3, 2002, Action Sports announced that it was discontinuing its business. The
Company believes that the failure of Action Sports will not materially affect the Company’s business or results of operations.

As discussed in Note 3, in April 2002, Interlink Communications Parters, LLC, Rifkin Acquisition Partners, LLC and Charter
Communications Entertainment [, LLC, each an indirect, wholly-owned subsidiary of the Company, completed the cash purchase of certain
assets of Enstar [ncome Program [I-2, L.P., Enstar Income Program V-3, L.P., Enstar Income/Growth Program Six-A, L.P., Enstar Cable of
Macoupin County and Eastar Income [V/PBD Systems Venture, serving in the aggregate approximately 21,600 (unaudited) customers, for a
total cash sale price of approximately $48 million. In September 2002, Charter Communications Entertainment I, LLC purchased all of Ensta
Income Program [I-1, L.P.’s [llinois cable television systems, serving approximately 6,400 (unaudited) customers, for a cash sale price of
$15 million. Enstar Communications Corporation, a direct subsidiary of Charter Holdco, is a general partner of the Enstar limited partnership
but does not exercise control over them. All of the executive officers of Charter and Charter Holdco act as officers of Enstar Communication:
Corporation.

The Company purchases certain equipment for use in the Company’s business from ADC Telecommunications, which provides broadband
access and network equipment. Mr. Wangberg, a director for Charter, serves as a director for ADC Telecommunications. Such fees for the
years ended December 31, 2002 and 2001 were each less than 1% of total operating expenses under this arrangement.

On January 10, 2003 Charter signed an agreement to carry two around-the-clock, high-definition networks, HDNet and HDNet Movies. The
Company believes that entities controlled by Mr. Mark Cuban, co-founder and president of HDNet, owns 96.9% of HDNet and HDNet Movi
as of December 31, 2002. As of December 31, 2002 Mr. Cuban, owns approximately 5.3% equity interest in Charter.

As part of the Bresnan acquisition in February 2000, CC VIII, an indirect limited liability company subsidiary of Charter, issued the CC VIII
Interest to the Comcast Sellers. The CC VIII Interest is entitled to a 2% priority return on its initial capital amouat and such priority retumn is
entitled to preferential distributions from available cash and upon liquidation of CC VIIL The CC VIII Interest generally does not share in the
profits and losses of CC VIII at present. The Comcast Sellers have the right at their option to exchange the CC VIII Interest for shares of
Charter Class A common stock. Charter does not have the right to force such an exchange. In connection with the Bresnan acquisition,

Mr. Allen granted the Comcast Sellers the right to sell to Mr. Allen the CC VIII Interest (or any Charter Class A common stock that the
Comcast Sellers would receive if they exercised their exchange right) for approximately $630 million plus 4.5% interest annually from
February 2000. In April 2002, in accordance with such put agreement, the Comcast Sellers notified Mr. Allen of their exercise of the Comcas
Put Right in full, and the parties agreed to consummate the sale in April 2003, although the parties also agreed to negotiate in good faith
possible alternatives to the closing. On April 9, 2003, the parties agreed to extend the closing for up to thirty days. If the sale to Mr. Allen is
consummated, Mr. Allen would become the holder of the CC VIII Interest (or, if previously exchanged by the current holders, any Charter
Class A common stock issued to the current holders upon
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such exchange). If the CC VIII Interest is transferred to Mr. Allen, then, subject to the matters referenced in the next paragraph, Mr. Allen
generally thereafter would be allocated his pro rata share (based on number of membership interests outstanding) of profits or losses of CC
VIII. In the event of a liquidation of CC VIII, Mr. Allen would not be entitled to any priority distributions (except with respect to the 2%
priority return, as to which such priority would continue), and Mr. Allen’s share of any remaining distributions in liquidation would be equa;
the initial capital account of the Comcast Sellers of approximately $630 million, increased or decreased by Mr. Allen’s pro rata share of CC
VIII’s profits or losses (as computed for capital account purposes) after the date of the transfer of the CC VIII Interest to Mr. Allen.

An issue has arisen as to whether the documentation for the Bresnan transaction was correct and complete with regard to the ultimate
ownership of the CC VIII Interest following consummation of the Comcast Put Right. Our Board of Directors has formed a Special Commit
comprised of Messrs. Tory, Wangberg and Nelson to investigate and take any other appropriate action on behalf of the Company with respec
to this matter. Specifically, the Special Committee is considering whether it should be the position of Charter that Mr. Allen should be requir
to contribute the CC VIII Interest to Charter Holdco in exchange for Charter Holdco membership units, immediately after his acquisition of t
CC VIII Interest upon consummation of the Comcast Put Right. To the extent it is ultimately determined that Mr. Allen must contribute the (
VIII Interest to Charter Holdco following consummation of the Comcast Put Right, the Special Committee may also consider what additiona
steps, if any, should be taken with respect to the further disposition of the CC VIII Interest by Charter Holdco. If necessary, following the
completion of the Special Committee’s investigation of the facts and circumstances relating to this matter, the Special Committee and Mr.
Allen have agreed to a non-binding mediation process to resolve any dispute relating to this matter as soon as practicable, but without any
prejudice to any rights of the parties if such dispute is not resolved as part of the mediation.

24. Commitments and Contingencies
Leases

The Company leases certain facilities and equipment under noncancellable operating leases. Leases and rental costs charged to expense for tt
years ended December 31, 2002, 2001 and 2000, were $31 million, $25 million and $23 million, respectively. As of December 31, 2002, fut
minimum lease payments are as follows (in millions):

Year Amount
2003 . 518,456
2004 14,202
2003 12,190
2006 9,212
2007 6,145
Thereafter 20,726

The Company also rents utility poles in its operations. Generally, pole rentals are cancelable on short notice, but the Company anticipates tha
such rentals will recur. Rent expense incurred for pole rental attachments for the years ended December 31, 2002, 2001 and 2000, was

$41 million, $33 million and $31 million, respectively. The Company pays programming fees under multi-year contracts ranging from three t
six years typically based on a flat fee per customer, which may be fixed for the term or may in some cases, escalate over the term. Total
programming costs paid to programmers were $1.2 billion, $951 million and $763 million for the years ended December 31, 2002, 2001 and
2000, respectively.

Litigation

Fourteen putative federal class action lawsuits (the “Federal Class Actions”) have been filed against Charter and certain of its former and
present officers and directors in various jurisdictions allegedly on behalf of all purchasers of Charter’s securities during the period from either
November § or November 9, 1999 through July 17 or July 18, 2002. Unspecified damages are sought by the plaintiffs. [n general, the lawsuits
allege that Charter utilized misleading accounting practices and failed to disclose these accounting practices and/or issued false and misleadin:
financial statements and press releases concerning Charter’s operations and prospects.
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In October 2002, Charter filed a motion with the Judicial Panel on Multidistrict Litigation (the “Panel”) to transfer the Federal Class Action.
the Eastern District of Missouri. On March 12, 2003, the Panel transferred the six Federal Class Actions not filed in the Eastern District of
Missouri to that district for coordinated or consolidated pretrial proceedings with the eight Federal Class Actions already pending there. The
Panel’s transfer order assigned the Federal Class Actions to Judge Charles A. Shaw. By virtue of a prior court order, StoneRidge Investmen
Partners LLC became lead plaintiff upon entry of the Panel's transfer order. We aaticipate that the lead plaintiff will file a single consolidate
amended complaint shortly. No response from Charter will be due until after this consolidated amended complaint is filed.

On September 12, 2002, a shareholders derivative suit (the “State Derivative Action”) was filed in Missouri state court against Charter and i
current directors, as well as its former auditors. A substantively identical derivative action was later filed and consolidated into the State
Derivative Action. The plaintiffs allege that the individual defendants breached their fiduciary duties by failing to establish and maintain
adequate internal controls and procedures. Unspecified damages, allegedly on Charter’s behalf, are sought by the plaintiffs.

Separately, on February 12, 2003, a shareholders derivative suit (the “Federal Derivative Action™), was filed against Charter and its current
directors in the United States District Court for the Eastern District of Missouri. The plaintiff alleges that the individual defendants breached
their fiduciary duties and grossly mismanaged Charter by failing to establish and maintain adequate internal controls and procedures.
Unspecified damages, allegedly on the Charter’s behalf, are sought by the plaintiffs.

In addition to the Federal Class Actions, the State Derivative Action and the Federal Derivative Action, six putative class action lawsuits hav
been filed against Charter and certain of its current directors and officers in the Court of Chancery of the State of Delaware (the “Delaware
Class Actions™). The Delaware Class Actions are substantively identical and generally allege that the defendants breached their fiduciary dut
by participating or acquiescing in a purported and threatened attempt by Defendant Paul Allen to purchase shares and assets of Charter at an
unfair price. The lawsuits were brought on behalf of Charter’s securities holders as of July 29, 2002, and seek unspecified damages and
possible injunctive relief. No such proposed transaction by Mr. Allen has been presented.

The lawsuits discussed above are each in preliminary stages and no dispositive motions or other responses to any of the complaints have beer
filed. No reserves have been established for those matters because the Company believes they are either not estimable or not probable. Charte
intends to vigorously defend the lawsuits.

In August of 2002, Charter became aware of a grand jury investigation being conducted by the United States Attorney’s Office for the Easten
District of Missouri into certain of its accounting and reporting practices, focusing on how Charter reported customer numbers, refunds that
Charter sought from programmers and its reporting of amounts received from digital set-top terminal suppliers for advertising. Charter has
been advised by the U.S. Attorney’s Office that no member of the Board of Directors, including its Chief Executive Officer, is a target of the
investigation. Charter is fully cooperating with the investigation.

On November 4, 2002, Charter received an informal, non-public inquiry from the Staff of the Securities and Exchange Commission (SEC). Tl
SEC has subsequently issued a formal order of investigation dated January 23, 2003, and subsequent document subpoenas. The investigation
and subpoenas gencraily concern Charter’s prior reports with respect to its determination of the number of customers, and various of its other
accounting policies and practices including its capitalization of certain expenses and dealings with certain vendors, including programmers an:
digital set-top terminal suppliers. Charter is actively cooperating with the SEC Staff,

Charter is unable to predict the outcome of the lawsuits and the government investigations described above. An unfavorable outcome in the
lawsuits or the government investigations described above could have a material adverse effect on Charter’s results of operations and financial
condition.
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Charter is generally required to indemnify each of the named individual defendants in connection with these matters pursuant to the terms of
Bylaws and (where applicable) such individual defendants’ employment agreements. Pursuant to the terms of certain employment agreemen
and in accordance with the Bylaws of Charter, in connection with the pending grand jury investigation, SEC investigation and the above
described lawsuits, Charter’s current directors and its current and former officers have been advanced certain costs and expenses inctirred in
connection with their defense.

In addition to the matters set forth above, Charter is also party to other lawsuits and claims that arose in the ordinary course of conducting its
business. In the opinion of management, after taking into account recorded liabilities, the outcome of these other lawsuits and claims will not
have a material adverse effect on the Company’s consolidated financial position or results of operations.

Charter has directors’ and officers’ liability insurance coverage that it believes is available for these matters, subject to the terms, conditions
and limitations of the respective policies.

Regulation in the Cable Industry

The operation of a cable system is extensively regulated by the Federal Communications Commission (FCC), some state governments and
most local governments. The FCC has the authority to enforce its regulations through the imposition of substantial fines, the issuance of ceas
and desist orders and/or the impaosition of other administrative sanctions, such as the revocation of FCC licenses needed to operate certain
transmission facilities used in connection with cable operations. The 1996 Telecom Act altered the regulatory structure governing the nation’
communications providers. It removed barriers to competition in both the cable television market and the local telephone market. Among oth-
things, it reduced the scope of cable rate regulation and encouraged additional competition in the video programming industry by allowing
local telephone companies to provide video programming in their own telephone service areas.

The 1996 Telecom Act required the FCC to undertake a number of implementing rulemakings. Moreover, Congress and the FCC have
frequently revisited the subject of cable regulation. Future legislative and regulatory changes could adversely affect the Company’s operation:

The 1992 Cable Act permits certified local franchising authorities to order refunds of basic service tier rates paid in the previous twelve-mont
period determined to be in excess of the maximum permitted rates. During the years ended December 31, 2002, 2001 and 2000, the amounts
refunded by the Company have been insignificant. The Company may be required to refund additional amounts in the future.

25. Employee Benefit Plan

The Company's employees may participate in the Charter Communications, Inc. 401(k) Plan. Employees that qualify for participation can
contribute up to 50% of their salary, on a pre-tax basis, subject to a maximum contribution limit as determined by the Internal Revenue Servic
The Company matches 30% of the first 5% of participant contributions. The Company made contributions to the 401(k) plan totaling

$8 million, $9 million and $7 million for the years ended December 31, 2002, 2001 and 2000, respectively.

26. Recently [ssued Accounting Standards

Statement of Financial Accounting Standards (SFAS) No. 143, “Accounting for Asset Retirement Obligations,” addresses financial accounting
and reporting for obligations associated with the retirement of tangible long-lived assets and the associated asset retirement costs. SFAS

No. 143 is effective for fiscal years beginning after June 15, 2002. The Company will adopt SFAS No. 143 on January 1, 2003. The Company
does not expect the adoption of SFAS No. 143 to have a material impact on the Company’s financial condition or resuits of operations.
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In April 2002, the Financial Accounting Standards Board (FASB) issued SFAS No. 145, “Rescission of FASB Statements No. 4, 44, and 64,
Amendment of FASB Statement No. 13, and Technical Corrections.” SFAS No. 145 provides for the rescission of several previously issued
accounting standards, new accounting guidance for the accounting for certain lease modificatiens and various technical corrections that are n.
substantive in nature to existing pronouncements. The Company will adopt SFAS No. 145 beginning January 1, 2003, except for the provisio
relating to the amendment of SFAS No. 13, which will be adopted for transactions occurring subsequent to May 15, 2002. The Company doe
not expect the adoption of SFAS No. 145 to have a material impact on the consolidated financial statements of the Company.

In June 2002, the Financial Accounting Standards Board issued SFAS No. 146, “Accounting for Costs Associated with Exit or Disposal
Activities.” SFAS No. 146 addresses financial accounting and reporting for costs associated with exit or disposal activities and nullifies
Emerging Issues Task Force Issue No. 94-3, “Liability Recognition for Certain Employee Termination Benefits and Other Costs to Exit an
Activity (including Certain Costs Incurred in a Restructuring).” SFAS 146 requires that a liability for costs associated with an exit or disposa.
activity be recognized when the liability is incurred rather than when a company commits to such an activity and also establishes fair value as
the objective for initial measurement of the liability. SFAS No. 146 will be adopted by the Company for exit or disposal activities that are
initiated after December 31, 2002. Adoption will not have a material impact on the consolidated financial statements of the Company.

In December 2002, the Financial Accounting Standards Board (FASB) issued SFAS No. 148, “Accounting for Stock-Based Compensation —
Transition and Disclosure.” SFAS No. 148 amends SFAS No. 123 to provide alternative methods of transition for a voluntary change to the £
value based method of accounting for stock-based employee compensation. In addition, it amends the disclosure requirements of SFAS

No. 123 to require prominent disclosures in both annual and interim financial statements about the method of accounting for stock-based
compensation and the effect of the method used on reported results. The Company adopted SFAS No. 148 beginning January 1, 2003. On
January 1, 2003, the Company also adopted SFAS No. 123, “Accounting for Stock-Based Compensation” on the prospective method under
which the Company will recognize compensation expense of a stock-based award to an employee over the vesting period based on the fair

value of the award on the grant date.

27. Parent Company Only Financial Statements

As the result of limitations on, and prohibitions of, distributions, substantially all of the net assets of the consolidated subsidiaries are restricte
for distribution to Charter, the parent company. The following condensed parent-only financial statements of Charter account for the
investment in Charter Holdco under the equity method of accounting. The financial statements should be read in conjunction with the
consolidated financial statements of the Company and notes thereto. The information in this footnote has been revised from the information
previously reported to reflect the Company’s restatement of its consolidated financial statements of the years ended December 31, 2001 and

2000. See Note 3 for a description of the restatement.
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Charter Communications, Inc. (Parent Company Only)

Condensed Balance Sheet

ASSETS
Cash and cash equivalents
Receivable from related party
Investment in Charter Holdco
Notes receivable from Charter Holdco

LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities
Convertible notes
Deferred income taxes
Preferred stock — redeemable
Shareholders’ equity

Total liabilities and shareholders’ equity

Condensed Statement of Operations

REVENUES
Interest income
Management fees

Total revenues
EXPENSES
Eauity in losses of Charter Holdco
General and administrative expenses
Interest expense

Total expenses

Net loss before income taxes
Income taxes

Net loss
Dividend on preferred equity

Net loss after preferred dividends

F-43
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Condensed Statements of Cash Flows

Year Ende
December 3
2002
CASHFLOWS FROM OPERATING ACTIVITIES:

Net loss after preferred dividends $ 2,51
Equity in losses of Charter Holdco 2,92
Changes in operating assets and liabilities 1
Deferred income taxes 4c

CASHFLOWS FROM INVESTING ACTIVITIES: . .
Investment in Charter Holdco -
NET INCREASE IN CASH AND CASH EQUIVALENTS 1
CASH AND CASH EQUIVALENTS, beginning of year -
CASH AND CASH EQUIVALENTS, end of year h 1
SIS

The following table sets forth the parent-only condensed balance sheet, statement of operations and statement of cash flows of Charter which
accounts for the investment in Charter Holdco under the equity method of accounting, showing previously reported and restated amounts as ¢
December 31, 2001 (in millions):

Condensed Balance Sheet

December 31,
2001

(As previously

reported) (As restat
ASSETS

Receivable from related party b 14 b 1.
Investment in Charter Holdco 2,912 3,25
Notes receivable from Charter Holdco 1,383 1,43
§ 4,309 $ 4,70

TIERETERIITY ‘EERRARTRETY

LIABILITIES AND SHAREHOLDERS’ EQUITY

Current liabilities b 14 b I
Convertible notes 1,383 1,38
Deferred income taxes — 67
Preferred stock — redeemable 51 51
Shareholders’ equity 2,861 2,58¢
Total liabilities and sharehiolders’ equity § 4,309 $ 4,70:
E REURSUER
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REVENUES
Interest income
Management fees

Total revenues
EXPENSES
Equity in losses of Charter Holdco
General and administrative expenses
Interest expense

Total expenses

Net loss
Dividend on preferred equity

Net loss after preferred dividends

CASHFLOWS FROM OPERATING ACTIVITIES:
Net loss after preferred dividends
Equity in losses of Charter Holdco
CASHFLOWS FROM INVESTING ACTIVITIES:

Condensed Statement of Operations

Condensed Statements of Cash Flows

Investments in and receivables from Charter Holdco

Investment in Charter Holdco

CASHFLOWS FROM FINANCING ACTIVITIES:

Issuance of convertible notes

Net proceeds from issuance of common stock

QOther

NET INCREASE IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS, beginning of year

CASH AND CASH EQUIVALENTS, end of year

()
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Year Ended December 31,
2001

(As previously

reported) {As restated)
$ 60 h) 61
6
66 ‘ 67
(1,179) (1,168)
(6) (6)
(39) (60)
(1,244) (1,234)
(1,178) (1,167)
4y N
$(1,179) $(1,168)
[ anmEramy
Year Ended December 31,
2001
{As previously
reported) (As restated)
$(1,179) $(1,168)
1,179 1,168
(633 (633)
(1,224) (1,224)
633 633
1,218 1,218
6 6
L J— s —
ey It
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The following table sets forth the parent-only condensed balance sheet, statement of operations and statement of cash flows of Charter whict
accounts for the investment in Charter Holdco under the equity method of accounting, showing previously reported and restated amounts as
December 31, 2000 (in millions):

Condensed Balance Sheet

December 31,
2000
(As previously
reported) (As restate:
ASSETS
Receivable from related party ' § — $ 10
Investment in Charter Holdco 4,228 3,447
Notes receivable from Charter Holdco 750 750
$4,978 $4,207
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities 5 — $ 11
Payables to related party 1 —
Convertible notes ) 750 7560
Deferred income taxes —_ 671
Redeemable securities 1,104 3
Shareholders’ equity 3,123 2,767
Total liabilities and shareholders’ equity $4,978 $4.207
g ORISR
Condensed Statement of Operations
Year Ended December 31,
2000
(As previously :
reported) (As restatec
REVENUES
Interest income $ 9 5 7
Management fees 5 5
Total revenues 14 12
EXPENSES
Equity in losses of Charter Holdco (829) (858)
General and administrative expenses () (5)
Interest expense 9) )
Total expenses (843) (870)
Net loss $(829) 3(858)
I E -
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Condensed Statements of Cash Flows

Year Ended December 31,
2000
{As previously
reported) (As restat
CASHFLOWS FROM OPERATING ACTIVITIES:

Net loss $(829) $(853)

Equity in losses of Charter Holdco 829 858

Changes in operating assets and liabilities A ] (19) (19)
CASH FLOWS FROM INVESTING ACTIVITIES:

Investments in and receivables from Charter Holdco (750) (750)
CASHFLOWS FROM FINANCING ACTIVITIES:

Issuance of convertible notes 750 750
NET DECREASE IN CASH AND CASH EQUIVALENTS 19 (19)
CASH AND CASH EQUIVALENTS, beginning of year ) 19 19
CASH AND CASH EQUIVALENTS, end of year 5 — f —

f -} b

28. Uvnaudited Quarterly Financial Data (Restated)

The information in this footnote has been revised from the information previously reported to reflect the Company’s restatement of its financi
statements for the years ended December 31, 2002, 2001 and 2000. See Note 3 for a description of the restatement.

The following table presents quarterly data for the periods presented on the consolidated statement of operations:

Year ended December 31, 2002

First Second Third Fourth
Quarter Quarter Quarter Quarter
Revenues : $ 1,074 $ 1,137 $ 1,166 $ 1,189
Income (loss) from operations 97 85 91 (4,593)
Loss before minority interest, income taxes and cumulative
effect of accounting change (234) (354) 368) 4,991)
Net loss applicable to common stock G (160) (167) (1,873)
Basic and diluted loss per common share before cumuiative
effect of accounting change ©.17 (0.54) (0.56) (6.36)
Basic and diluted loss per common share (1.07) (0.54) 0.57) (6.36)
Weighted-average shares outstanding 294,394,939 294,453,454 294 454 659 294,457,934
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Year ended December 31, 2001

First Second Third Fourth
Quarter Quarter Quarter Quarter
Revenues $ 856 $ 897 $ 1,002 hY 1,052
Loss from operations (293) (288) (285) (334
Loss before minority interest, income taxes and cumulative
effect of accounting change (637) (626) (713) (657
Net loss applicable to common stock (268) (266) (330) (Goa
Basic and diluted loss per common share before cumulative
effect of accounting change (1.11) (1.04) (1.12) (1.03°
Basic and diluted loss per common share (1.15) (1.04) ) (1.12) (1.03;
Weighted-average shares outstanding 233,777,675 255,027,543 294,250,549 294,384,003
Year ended December 31, 2000
First Second Third Fourth
Quarter Quarter Quarter Quarter
Revenues $ 721 $ 788 $ 808 $ 824
Loss from operations 234) (263) (283) (308)
Loss before minority interest and income taxes 457) (510) (560) (623)
Net loss applicable to common stock (181) (202) (222) (253)
Basic and diluted loss per common share (0.81) 0.91) 0.99) (1.08)
Weighted-average shares outstanding 221,917,083 222,089,746 224,965,289 233,738,668

The following tables reconcile the Company’s previously filed quarterly financial data to the restated quarterly financial data included herein
for revisions described more fully in Note 2 (in millions, except for share data). A summary of the nature of the reconciling items for each
quarter has been provided below each table and should be read in conjunction with Note 3.

For the Three Months Ended March 31, 2002

As previously
reported Adjustments As restated
Revenues 3 1,078 § @ 3 1,074
Income (loss) from operations (38) 135 97
Loss before minority interest, income taxes and cumulative effect of accounting change (G71) 137 (234)
Net loss applicable to common stock (175) (142) (317
Basic and diluted loss per common share before cumulative effect of accounting change (0.59) 0.42 ©.17)
Basic and diluted loss per common share (0.59) (0.48) (1.07)
Weighted average common shares outstanding, basic and diluted 294,394,939 — 294,394,939

Net loss applicable to common stock increased due to impairment of franchises caused by additional franchises being recorded in prior years
refated to corrections to purchase accounting for acquisitions in 1999 and 2000 and due to the expensing of certain costs originally capitalized
associated with customer acquisition and installation and deferral of launch incentives. These adjustments were offset by the reversal of
depreciation expense associated with certain assets that were not taken out service in the Company’s rebuiid and upgrade plan and the tax
benefit generated by these adjustments.
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For the Three Moanths Ended June 30, 2002

As previously
reported Adjustments As restated
Revenues 3 1,158 $@2H 3 1,137
Income from operations 8 77 85
Loss before minority interest and income taxes “3D 77 (Gs4)
Net loss applicable to common stock (203) 43 (160)
Basic and diluted loss per common share (0.69) 0.15 0.54)
Weighted average common shares outstanding, basic and diluted 294,453,454 — 294,453,454

Net loss applicable to common stock decreased as a result of the reversal of depreciation expense associated with certain assets that were no
taken out of service in the Company’s rebuild and upgrade plan, offset by the expensing of certain costs originally capitalized associated wit
customer acquisition and installation and deferral of launch incentives.

For the Three Mouths Eaded September 30, 2002

As previously
reported Adjustments As restated
Revenues $ 1,179 5 (13) $ 1,166
Income (loss) from operations . a7 108 91
Loss before minority interest and income taxes (493) 125 (368)
Net loss applicable to common stock (240) 73 (167)
Basic and diluted loss per common share (0.81) 0.25 0.56)
Weighted average common shares outstanding, basic and diluted 294,454,659 — 294,454,659

The nature of the items decreasing net loss applicable to common stock was primarily the same as in the three months ended June 30, 2002,
except for a decline in customer acquisition costs as the Company eliminated its customer acquisition campaigns through third-party
contractors.

For the Three Months Ended March 31, 2001

As previously
reported Adjustments As restated
Revenues $ 874 $ (13) b 856
Loss from operations (314) 21 (293)
Loss before minority interest, income taxes and cumulative effect of accounting change (685) 48 (637)
Net loss applicable to common stock (281) 13 (268)
Basic and diluted loss per common share before cumulative effect of accounting change (1.20) 0.09 (L.11)
Basic and diluted {oss per common share {1.20) (0.05) (1.15)
Weighted average common shares outstanding, basic and diluted 233,777,675 — 233,777,675

The nature of the items decreasing net loss applicable to common stock was primarily the same as in the three months ended June 30, 2002.
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For the Three Mouths Ended June 30, 2001

As previously
reported Adjustments As restated
Revenues hY 928 $ (D $ 897
Loss from operations (298) 10 (283)
Loss before minority interest and income taxes 637) 11 (626)
Net loss applicable to common stock 274) 8 (266)
Basic and diluted loss per common share (1.07) 0.03 (1.04)
Weighted average common shares outstanding, basic and diluted 255,027,543 — 255,027,543

The nature of the items decreasing net loss applicable to common stock was primarily the same as in the three months ended June 30, 2002.

For the Three Months Ended September 30, 2001

As previously
reported Adjustments As restated
Revenues $ 1,044 $ @2 $ 1,002
Loss from operations (250) (35) (285)
Loss before minority interest and income taxes (680) (3 {713)
Net loss applicable to common stock (318) (12) (330)
Basic and diluted loss per common share (1.08) (0.04) (1.12)
Weighted average common shares outstanding, basic and diluted 294,250,549 — 294,250,549

The nature of the items decreasing net loss applicable to common stock was primarily the same as in the three months ended June 30, 2002.

For the Three Moaths Ended December 31, 2001

As previously
reported Adjustments As restated
Revenues 3 1,107 $ (5 $ 1,052
Loss from operations (333) ¢ {334)
Loss before minority interest and income (655) 2 {637)
Net loss applicable to common stock : (306) 2 (B3M)
Basic and diluted loss per common share (1.04) 0.01 {1.03)
Weighted average common shares outstanding, basic and diluted 294,384,003 — 294,384.003

The nature of the items decreasing net loss applicable to common stock was primarily the same as in the three moanths ended June 30;. 2002.
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For the Three Months Ended March 31, 2000

As previously
reported Adjustments As restated
Revenues $ 722 $ (D by 721
Loss from operations (224) (10) (234)
Loss before minority interest and income taxes (450) ) 457
Net loss applicable to common stock (181) — (181)
Basic and diluted loss per common share (0.81) — 0.81)
Weighted average common shares outstanding, basic and diluted 221,917,083 — 221,917,083

Net loss applicable to common stock increased due to the expensing of certain costs originally capitalized associated with customer installati
and deferral of launch incentives. These adjustments were offset by the reversal of depreciation expense associated with certain assets that w
not taken out of service in the Company’s rebuild and upgrade plan.

For the Three Moaths Eaded June 30, 2000

As previously
reported Adjustments As restated
Revenues $ 795 $ O hY 788
Loss from operations : (241) (22) 63
Loss before minority interest and income taxes . {494) (16) (510
Net loss applicable to common stock (197) 8} 202
Basic and diluted loss per common share (0.89) (0.02) 0.91
Weighted average common shares outstanding, basic and diluted 222,089,746 —_— 222,089,746

The nature of the items increasing net loss applicable to common stock was primarily the same as in the three months ended March 31, 2000

For the Three Months Ended September 30, 2000

As previously
reported Adjustments As restated
Revenues $ 839 $ (G $ 808
Loss from operations (237) (46) (283)
Loss before minority interest and income taxes (523) G7 (560)
Net loss applicable to common stock 210) (12) (222)
Basic and diluted loss per common share 0.93) (0.06) (0.99)
Weighted average common shares outstanding, basic and diluted 224,965,289 — 224,965,289

The nature of the items increasing net loss applicable to common stock was primarily the same as in the three months ended March 31, 2000.
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For the Three Mouths Ended December 31, 2000

As previously
reported Adjustments As restated
REVENUES $ 893 $ ©9) h) 824
Loss from operations (269) 39 308)
Loss before minority interest and income taxes (588) (35) (623)
Net loss applicable to common stock (241) (12) (253)
Basic and diluted loss per common share (1.03) (0.05) (1.08)
Weighted average common shares outstanding, basic and diluted 233,738,668 — 233,738,668

The nature of the items increasing net loss applicable to common stock was primarily the same as in the three months ended March 31, 2000
with an additional adjustment to expense certain costs originally capitalized as customer acquisition costs.
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ATTACHMENT “E”

Provide the projected total revenue expected to be generated by the provision of
telecommunications services to Arizona customers for the first twelve months following
certification, adjusted to reflect the maximum rates for which the Applicant requested
approval. Adjusted revenues may be calculated as the number of units sold times the
maximum charge per unit.

Applicant’s total revenue expected to be generated by the provision of
telecommunications services to Arizona customers for the first twelve months
following certification, adjusted to reflect the maximum rates for which the
Applicant requested approval, is approximately $2,000,000.

Provide the operating expenses expected to be incurred during the first twelve months of
providing telecommunications services to Arizona customers following certification.

Applicant expects to incur operating expenses in the amount of $1,570,836 during
the first twelve months of providing telecommunications services to Arizona
customers following certification. Such expenses will result from Applicant’s
contemplated deployment or leasing of switching equipment, transmission lines,
associated electronics, routers and computer equipment in the State of Arizona.

Provide the net book value (original cost less accumulated depreciation) of all Arizona
jurisdictional assets expected to be used in the provision of telecommunications service to
Arizona customers at the end of the first twelve months of operation. Assets are not
limited to plant and equipment. Items such as office equipment and office supplies
should be included in this list. :

Applicant estimates the net book value of all Arizona jurisdictional assets expecfed
to be used in its provision of telecommunications services to Arizona customers at
the end of the first twelve months of operation will be approximately $827,174.

If the projected value of all assets is zero, please specifically state this in your response.

Not applicable.

If the projected fair value of the assets is different than the projected net book value, also
provide the corresponding projected fair value amounts.

Not applicable.
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ATTACHMENT “E”

DESCRIPTION OF MANAGEMENT PERSONNEL




M) O
MANAGEMENT QUALIFICATIONS

b

Patti Lewis — Director, Program Management and Operations - Telephony

Primary Responsibilities:
Management of all projects for deployment of new markets. Oversight and management
of all back office and service delivery functions.

Experience:

2001 - Present
Charter Communications
Director - Program Management

2000 - 2001
Omniplex Communications (CLEC)
VP Business Operations

1999 - 2000

Omniplex Communications (CLEC) }

Project Manager (business process design & billing system integration projects)
(CLEC)

1998 - 1999
Omniplex Communications (CLEC)
VP Service Delivery, Advanced Communications Group (CLEC)

1996 - 1998
Omniplex Communications (CLEC)
Business Operations Director, Brooks Fiber Properties (CLEC)

1995 - 1996
Nextel
Fulfillment Manager

1990 - 1995
CyberTel Cellular/Ameritech
Project Manager

1988 - 1990
Citicorp Mortgage
Internal Audit

1986 - 1988
Ermst & Young
Public Accounting



Education:

BSBA - 1986
Certified Public Accountant -1986
Master of Finance —1991



Michael P. Cornelius — Director, IP Telephony Engineering

Primary Responsibilities:
Design and implementation of the IP network and oversight of telephone network
deployments.

Experience:

2000 - Present
Charter Communications
Director - [P Telephony Engineering

2000
Chorus Networks .
Vice President - Technical Services

1999 - 2000
TDS Telecom
Manager - Network Architecture Planning

1997 - 1999
TDS Telecom
Director - Network Engineering

1995 - 1997
Sprint Spectrum, L.P.
Network Design Manager

1987 - 1995

Ameritech, Inc.

Manager and Director - Cost Analysis, Designed Services, Network, Services,
Technical Planning and Integrated Network Planning - Loop Facility/Circuit
Engineering, Provisioning Services.

Education:

Master of Business Administration - 1987

Bachelor of Science in Civil Engineering - 1982
Cisco Certified Network Associate (CCNA)
Registered Professional Engineer - State of Wisconsin



) o)
Carrie L. Cox - Director of Legal Regulatory Affairs - Telephony

Primary Responsibilities:
Regulatory compliance for all telephone operations and activities.

Experience:

2001 - Present
Charter Communications
Director of Legal and Regulatory Affairs - Telephone

1997 - 2001
Whyte Hirschboeck Dudek
Law Clerk and Associate Attorney

1981 - 1995

Wisconsin Bell (Ameritech)
Outside Plant Engineering

Education:

Bachelor of Arts - 1995
Juris Doctor — 1998
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Brian Clark - Director of Financial Modeling and Fiscal Operations - Telephony

Primary Respousibilities:
Responsible for all financial analysis, business modeling and reconciliation.

Experience:

WilTel
Manager Tax and Treasury

CyberTel
Treasury Manager

DBX Corporation
VP Finance

Megslnet
CFO

CoreCom
VP Finance

Missioh Networks
CFO

Education:

BS Business Administration - 1975
CPA in Missouri and Illinois



Mark Barber, Corporate Vice President - Telephony

pra.

Experience:

2002 - Present
Charter Communications Inc.
Corporate Vice President - Telephony

2000 - 2002
Charter Communications Inc
Regional Vice-President of Advanced Services

1995 - 2000

CFW Communications, Inc. '

General Manager of Cable Operations / Added Director of Engineering,
Construction, Operations, Industry Relations & Wireless Business Development
for PCS, Cellular, Cable, LMDS and Paging

1994- 1995
Comcast Corporation
Vice-President / General Manager of Venezuela — Cable

1993 - 1994
Comcast Corporation
Corporate Director of Operations Europe — Cable Telephony

1992 - 1993
Comcast Corporation
Director of Operations — Birmingham — Cable Telephony

1992
CHASE INTERNATIONAL - POLAND
Regional Manager Poland — Cable

1990 - 1991
Chase International — Poland
General Manager — Gdansk - Cable

1988 — 1990
Hauser Communications
Director of Operations - Cable

1987 - 1988
Comsonics, Inc.
Vice President Sales & Marketing



£
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1984 - 1986
Comsonics, Inc.
Vice-President Operations & Corporate Development

1983
Comsonics, Inc.
Manager of Repair Lab Services

1981- 1982
Comsonics, Inc.
National CATV Field Engineer

1979 - 1980 :
Instrumentation’s Laboratories, Inc.
Regional Field Service Engineer

1973 - 1977
United States Marine Corps
Test Equipment Repair and Calibration of Radar, Radio, Nav-Aids and Test

Equipment
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FRIEND, HUDAK & HARRIS, LLP RECEI YED
ATTORNEYS AT LAW
SUITE 1450

THREE RAVINIA DRIVE 1004 JUN 10 Al
ATLANTA, GEORGIA 30346-2117
(770) 399-9500 AZ CORP COMMISSION
FACSIMILE (770) 395-0000 DOCUMENT CONTROL
EMAIL: fh2@fh2.com
June 9, 2004
Arizona Corporation Commission
VIA OVERNIGHT MAIL DOCKETED
Docket Control - J UN 1 0 2004
Arizona Corporation Commission _ N
1200 West Washington Street DOCKETED BY M(L
Phoenix, Arizona 85007-2927

Re:  Staff’s Letter of Insufficiency and First Set of Data Requests to Charter Fiberlink AZ —
CCVIIL, LLC. Docket No. T-04260A-04-0383

Dear Sir or Madam:

We are in receipt of the above-referenced letter, dated June 2, 2004, wherein the Staff of the
Arizona Corporation Commission indicated that it required additional information in connection
with its review of Charter Fiberlink AZ — CCVIL, LLC’s (“Charter”) Application for a Certificate of
Convenience and Necessity (the “Application”) to provide telecommunications and data
communications services in the State of Arizona. In accordance with the Staff’s request, Charter
hereby provides the following responsive information. The numbered paragraphs correspond to the
Staff’s individual data requests.

1. In the application submitted, there are mentions of private line service. If
Charter plans to offer private line service, please indicate this by amending
question (A-1) of the application form to include private line service.

Charter intends to offer private line voice and data services in Arizona. Accordingly, Charter
hereby amends 1ts response to question (A-1) of the Application by replacing its previously
submitted response with the following:

(A-1) Please indicate the type of telecommunications services that you want to provide
in Arizona and answer the appropriate numbered items:

X __ Resold Long Distance Telecommunications Services (Answer Sections A, B).
X Resold Local Exchange Telecommunications Services (Answer Sections A, B, C).

X _ Facilities-Based Long Distance Telecommunications Services (Answer Sections
A,B,D).



mailto:fh2@fh2.com
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FRIEND, HUDAK & HARRIS, LLP
ATTORNEYS AT LAW :

X Facilities-Based Local Exchange Telecommunications Services (Answer Sections

A,B,C,D, E)
X Alternative Operator Services Telecommunications Services (Answer Sections A, B)
X

Other (Facilities-Based Private Line Telecommunications Services).

Please indicate if Charter plans to offer the servicesitis requesting the authority
to provide in the residential and/or the business market(s).

!\) ‘

Charter plans to offer its services described in the Application in both the residential and
business markets.

3. Please submit a balance sheet and income statement for the calendar year
ending December 31, 2003.

Because Charter is a newly formed company, it does not have audited financial information
for the year ending December 31, 2003. Accordingly, Charter provides herewith the balance sheet
and income statement for the calendar year ending December 31, 2003 of its ultimate corporate
parent, Charter Communications, Inc. Such financial information is attached hereto at Exhibit “A”.

Charter expects that the information above will satisfy the issues addressed in the Staff’s
letter of June 2, 2004. As such, Charter respectfully requests that the Staff recommend that its
Application in the above-referenced action be approved.

If you have any questions or comments, please do not hesitate to call the undersigned.

Sincerely,

S

Brad S. Macdonald
Counsel for Charter Fiberlink AZ — CCVII, LLC

Enc.

cc: Charter Fiberlink AZ — CCVII, LLC
(with enclosure)
Charles A. Hudak, Esq.
(without enclosure)

8
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(dollars in millions, except share data)

December 31,
2003 2002
ASSETS
CURRENT ASSETS: . ,
Cash and cash equivalents § 127 § 321
Accounts receivable, less allowance for doubtful accounts of $17 and $19, respectively 189 259
Receivables from related party —_ 8
Prepaid expenses and other current assets 34 45
Total current assets 350 633
INVESTMENT IN CABLE PROPERTIES:
Property, plant and equipment, net of accumulated depreciation of $3,950 and $2,634, respectively 7,014 7,679
Franchises, net of accumulated amortization of $3,445 and $3,452, respectively 13,680 13,727
Total invesnnenf in cable properties, net 20,694 21,406
OTHER NONCURRENT ASSETS : 320 345
Total assets $21,364 $22,384
o ] p: ]
_ LIABILITIES AND SHAREHOLDERS’ EQUITY (DEFICIT)
CURRENT LIABILITIES:
Accounts payable and accrued expenses $ 1,235 § 1,345
Total current liabilities 1,235 1,345
LONG-TERM DEBT 18,647 18,671
DEFERRED MANAGEMENT FEES — RELATED PARTY 14 14
OTHER LONG-TERM LIABILITIES 899 1,212
MINORITY INTEREST 689 1,050
PREFERRED STOCK - REDEEMABLE; $.001 par value; 1 million shares authorized; 545,259 and 505,664
shares issued and outstanding, respectively 55 51

SHAREHOLDERS’ EQUITY (DEFICIT):
Class A Common stock; $.001 par value; 1.75 billion shares authorized; 295,038,606, and 294,536,830

shares issued and outstanding, respectively
Class B Common stock; $.001 par value; 750 million shares authorized; 50,000 shares issued and

outstanding ‘ — —
Preferred stock; $.001 par value; 250 million shares authorized; no non-redeemable shares issued and
outstanding — —
Additional paid-in capital 4,700 4,697
Accumulated deficit ‘ (4,851)  (4,609)
Accumulated other comprehensive loss 24) 47
Total shareholders’ equity (deficit) (175) 4]
Total liabilities and shareholders’ equity (deficit) $21,364 ~$22.384

\
‘
‘ The accompanying notes are an integral part of these consolidated financial statements

15



CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS
(dollars in millions, except per share and share data)

REVENUES

COSTS AND EXPENSES:

Operating (excluding depreciation and amortization)
Selling, general and administrative

Depreciation and amortization

Impairment of franchises

Gain on sale of system

Option compensation expense (income), net

Special charges, net

Unfavorable contracts and other settlements

Income (loss) from operations

OTHER INCOME AND EXPENSES:
Interest expense, net
Gain (loss) on derivative instruments and hedging activities, net
Gain on debt exchange, net
Loss on equity investments
Other, net

Loss before minority interest, income taxes and cumulative effect of
accounting change
MINORITY INTEREST

Loss before income taxes and cumulative effect of accounting change
INCOME TAX BENEFIT

Loss before cumulative effect of accounting change
CUMULATIVE EFFECT OF ACCOUNTING CHANGE, NET OF TAX

Net loss
Dividends on preferred stock — redeemable

Net loss applicable to common stock
LOSS PER COMMON SHARE, basic and diluted

Weighted average common shares outstanding, basic and diluted

The accompanying notes are an integral part of these consolidated financial statements.

Year Ended December 31,
2003 2002 2001
$ 4819 3 4566 $ 3,807
1,952 1,807 1,486
940 963 826
1,479 1,439 2,693
— 4,638 —
(21) — —
4 5 5)
21 36 18
(72) — —
4,303 8,888 5,018
516 (4,322) (1,211)
1,557) (1,503) (1,310)
65 (115) (50)
267 —_— .
(3) (3 (54)
(13) (1 (5)
(1,241) (1,622) (1,419)
(725) (5,944) o (2,630)
377 3,176 1,461
(348) (2,768) (1,169)
110 460 12
(238) (2,308) (1,157)
— (206) (10)
(238) 2,514) (1,167)
) 3 (1)
$ (42) $ = (2517 § (1,168)
E ] b ] ]
$ (0.82) $ (8.55) $ 4.33)
294,597,519 294,440,261 269,594,386
T TRty EC——
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TELEPHONE NO 602-256-6100
FACSIMILE 602-256-6800

A7 CORP COMMISSION
August 30,2004 DOCUMENT CONTROL.

Mr. Adam LeBrecht

Utilities Division

Arizona Corporation Commission
1200 West Washington

Phoenix, Arizona 85007

Re:  Staff’s Letter of Insufficiency and Second Set of Data Requests to Charter Fiberlink
AZ — CCVII, LLC; Docket No. T-04260A-04-0383

Dear Mr. LeBrecht:
Enclosed please find the responses of Charter Fiberlink AZ — CCVIL, LLC. to Staff’s 2™

set of data requests in this docket.

Sincerely,

Michael W. Patten

MWP:mi
Enclosure
cc: Docket Control




RESPONSE:

Charter Fiberlink AZ-CCVII, LLC.’s
Responses To Staff’s 2? Set Of Data Requests
Docket No. T-04260A-04-0383
August 30, 2004

Please submit a non-PDF file of your responses to this data request to
alebrecht(@cc.state.az.us.

An electronic copy of Charter’s responses to the data request will be sent
via electronic mail, in MS Word format, to alebrecht(@cc.state.az.us.




RESPONSE:
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Charter Fiberlink AZ-CCVII, LLC.’s
Responses To Staff’s 2" Set Of Data Requests
Docket No. T-04260A-04-0383
August 30, 2004

Please explain how your company calculated the maximum and minimum
rates for each of your proposed services.

Charter plans to offer the services described in its Application pursuant to
rates set on an individual case basis (“ICB”). Accordingly, there are no
“minimum” or “maximum” rates for Charter’s proposed services in
Arizona. The ICB rates will be based upon several factors, including
Charter’s costs incurred in providing the services, the customers’
respective volume and term commitments and prevailing market
conditions. '



RESPONSE:

F—

Charter Fiberlink AZ-CCVII, LLC.’s
Responses To Staff’s 2" Set Of Data Requests
Docket No. T-04260A-04-0383
August 30, 2004

Please indicate why you believe your proposed range of rates is just and
reasonable using a competitive market analysis. Your analysis may
contain publicly available examples of rates charged by the incumbent or
other carriers for similar services or any other information that you believe
demonstrates that your proposed rates are just and reasonable. Please
include any supporting materials. For a list of telecommunications
carriers certificated in Arizona, go to www.cc.state.az.us/utility/utility; for
a list of Commission-approved telecommunications rates and tariffs, go to
www.cc.state.az.us/utility/tariffs.

Charter plans to offer its services described in the Application on an ICB
basis. Accordingly, there is no established range of rates associated with
Charter’s proposed services in Arizona. The ICB rates will be based upon
several factors, including Charter’s costs incurred in providing the
services, the customers’ respective volume and term commitments and
prevailing market conditions. Because Charter will be seeking customers
in highly competitive markets in Arizona, it will have to negotiate “just
and reasonable” ICB rates to effectively win business in Arizona.



RESPONSE:

Charter Fiberlink AZ-CCVII, LLC.’s
Responses To Staff’s 2" Set Of Data Requests
Docket No. T-04260A-04-0383
August 30,2004

Please indicate why you believe your proposed range of rates is just and
reasonable using a fair value or cost basis. Please include economic
justification or cost support data. Please include any supporting materials.

Charter plans to offer the services described in its Application on an ICB
basis. Accordingly, there is no established range of rates associated with
Charter’s proposed services in Arizona. The ICB rates will be based upon
several factors, including Charter’s costs incurred in providing the
services, the customers’ respective volume and term commitments and
prevailing market conditions. Because Charter will be seeking customers
in highly competitive markets in Arizona, it will have to negotiate “just
and reasonable” ICB rates to effectively win business in Arizona.



Charter Fiberlink AZ-CCVI], LLC.’s
Responses To Staff’s 2" Set Of Data Requests
Docket No. T-04260A-04-0383

August 30, 2004
5. Please submit a copy of your tariffs setting forth your actual rates and
charges.
RESPONSE: Charter plans to offer its services described in the Application on an ICB

basis. Accordingly, there is no established range of rates associated with
Charter’s proposed services in Arizona. A copy of Charter’s proposed
tariff was attached as an attachment to the application in this docket.



RESPONSE:
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Charter Fiberlink AZ-CCVIL, LLC.’s
Responses To Staff’s 2" Set Of Data Requests
Docket No. T-04260A-04-0383

August 30, 2004

Please identify any other jurisdictions in which your company or an
affiliate provides similar services. Please specify the rates that your
company and/or affiliate charges for these similar services in these other
jurisdictions. If there is a difference between the rates that your company
is proposing for its Arizona operations and the rates that your company
and/or affiliate charges in other jurisdictions for similar services, please
identify and indicate the amount of the difference and explain why you are

proposing different rates in Arizona.

Charter is not certificated to provide telecommunications or data
communications services in any other jurisdiction. However, Charter has
numerous affiliates certificated to provide similar services in the
jurisdictions set forth below. These affiliates also price their services on

an ICB basis.

Affiliate

Charter Fiberlink - Alabama, LLC
Charter Fiberlink AR - CCVII, LLC
Charter Fiberlink CA - CCO, LLC
Charter Fiberlink CA - CCVI], LLC
Charter Fiberlink CO - CCVII, LLC
Charter Fiberlink - Georgia, LLC
Charter Fiberlink ID - CCVII, LLC
Charter Fiberlink - Illinois, LLC
Charter Fiberlink KS - CCO, LLC
Charter Fiberlink - Kentucky, LLC
Charter Fiberlink MA - CCO, LLC
Charter Fiberlink - Michigan, LLC
Charter Fiberlink, LLC

Charter Fiberlink - Missouri, LLC
Charter Fiberlink - Nebraska, LLC
Charter Fiberlink NM - CCO, LLC
Charter Fiberlink NY - CCO, LLC
Charter Fiberlink NY - CCVII, LLC
Charter Fiberlink NV - CCVII, LLC
Charter Fiberlink NC - CCO, LLC
Charter Fiberlink NC - CCVII, LLC
Charter Fiberlink OR - CCVII, LLC
Charter Fiberlink SC - CCO, LLC
Charter Fiberlink SC - CCVIL, LLC
Charter Fiberlink - Tennessee, LLC

State

Alabama
Arkansas
Califormia
California
Colorado
Georgia

ldaho

Illinois

Kansas
Kentucky
Massachusetts
Michigan
Minnesota
Missouri
Nebraska

New Mexico
New York
New York
Nevada

North Carolina
North Carolina
Oregon

South Carolina
South Carolina
Tennessee



Charter Fiberlink AZ-CCVII, LLC.’s
Responses To Staff’s 2™ Set Of Data Requests
Docket No. T-04260A-04-0383

August 30, 2004

Charter Fiberlink TX - CCO, LLC
Charter Fiberlink VA - CCO, LLC
Charter Fiberlink VT - CCO, LLC
Charter Fiberlink WA- CCVII, LLC
Charter Fiberlink WV - CCO, LLC
Charter Fiberhink, LLC

Texas
Virginia
Vermont
Washington
West Virginia
Wisconsin



Charter Fiberlink AZ-CCVII, LLC.’s
" Responses To Staff’s 2" Set Of Data Requests
Docket No. T-04260A-04-0383
August 30, 2004

7. Please identify any other jurisdictions in which your company or an
affiliate is applying to provide similar services. Please specify the rates
that your company and/or affiliate proposes to charge for these similar
services in these other jurisdictions. If there is a difference between the
rates that your company is proposing for its Arizona operations and the
rates that your company and/or affiliate is proposing to charge in other
jurisdictions for similar services, please identify and indicate the amount
of the difference and explain why you are proposing different rates in
Arizona.

RESPONSE: Charter is not seeking certification to provide telecommunications or data
communications services in any other jurisdiction. However, Charter’s
affiliates have applied for certification to provide similar services in the
following jurisdictions.

Affiliate State
Charter Fiberlink AZ — CCVII, LLC Arizona
Charter Fiberlink CT - CCO, LLC Connecticut
Charter Fiberlink ID - CCVIL, LLC Idaho
Charter Fiberlink LA — CCO, LLC Louisiana
Charter Fiberlink MS - CCVI, LLC Mississippi
Charter Fiberlink OK - CCVIL, LLC Oklahoma

Charter Fiberlink WV - CCO, LLC West Virginia
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PHOENIX, ARIZONA 85004
FACSMILE 6022566800 AZ CORP COMMISSICH

September 29, 2005 DOCUMENT COHTROL

Hand-Delivered

Mr. Adam LeBrecht

Utilities Division v
Arizona Corporation Commission
1200 West Washington

Phoenix, Arizona 85007

Re:

Charter Fiberlink AZ — CCVII, LLC; Docket No. T-04260A-04-0383

Dear Mr. LeBrecht:

In response to your recent inquiries regarding proposed tariffs and updated information, I
am enclosing the following documents.

1.

A revised tariff showing rates in addition to ICB for private line services. We
would consider the rates in the tariff to be both the maximum rates and offered
rate. ICB rates would be provided under Section 3.12.

Charter’s local exchange and interexchange tariffs from Missouri showing service
descriptions and rates for various local exchange and long distance service
offerings. Prior to launching residential local exchange and long distance service
offerings in Arizona, Charter would expect to file similar tariffs containing full
descriptions of the rates, terms and conditions of its services. Please note,
however, that the attached tariffs are merely pro forma examples. These Arizona
tariffs would be similar in form and substance (taking into account particularities
with respect to Arizona) as those filed in Missouri. Moreover, the rates may be
adjusted based on the particular circumstances in Arizona -- as well as changes in
the industry — at the time the final tariffs are filed.

Updated infrastructure for Charter Fiberlink regarding: (i) a list of states in which
Charter or its affiliates have applied for authority to provide, or have been
approved to provide, intrastate telecommunications services (this information
supplements Section A-18 of the application) and (ii) updated list of officers (this
information supplements Attachment A to the application).
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Rosuka DEWUuULF & PATTEN

Mr. Adam LeBrecht
September 29, 2005
Page 2

4. The most recent SEC Form 10-Q filing (dated June 30, 2005) for Charter
Fiberlink’s parent (this information supplements Attachment D to the
application).

If you have any questions about the foregoing, please do not hesitate to contact me.

Sincerely,

Michael W. Patten

MWP:mi
Enclosures
cc: Docket Control
Administrative Law Judge Wolfe
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o Local Exchange Services
Charter Fiberlink AZ - CCVIL, LLC Arizona Corporation Commission Tariff No. 1
Original Title Sheet No. 1

Charter Fiberlink AZ - CCVIL, LLC

12405 POWERSCOURT DRIVE
ST. LOUIS, MISSOURI 63131-3674

COMPETITIVE LOCAL EXCHANGE TELECOMMUNICATIONS SERVICES TARIFF

This tariff contains the description, regulations and rates for the furmishing of
services and facilities for telecommunications services provided by Charter
Fiberlink AZ - CCVII, LLC with principal offices at Charter Fiberlink AZ - CCVII,
LLC, 12405 Powerscourt Drive, St. Louis, Missouri 63131-3674. This tariff applies
for service furnished within the State of Arizona. This tariff is on file with the
Arizona Corporation Commission and copies may be inspected during normal
business hours.

Issued: Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVII, LL.C
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674

—



Local Exchange Services
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1
Original Sheet No. 2

CHECK SHEET

The sheets listed below, which are inclusive of this tariff, are effective as of the date shown at the bottom
of the respective sheet(s). Original and revised sheets as named below comprise all changes from the
original tariff and are currently in effect as of the date indicated below.

Sheet Revision Sheet Revision
1 Ornginal 17 Onginal
2 Original 18 Original
3 Original 19 Original
4 Original 20 Original
5 Onginal 21 Original
6 Original 22 Original
7 Origtnal 23 Original
8 Original 24 Onginal
9 Original 25 Original
10 Original 26 Orniginal
1 Original 27 Original
12 Original : 28 Original
13 Original

14 Original

15 Original

16 Original

* = New/Revised this issue

Issued: Effective:

By: Carrie L. Cox

Director of Legal and Regulatery Affairs
Charter Fiberlink AZ - CCVIL LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674

|



Local Exchange Services
Charter Fiberlink AZ - CCVIL LLC Arizona Corporation Commission Tariff No. 1
Onginal Sheet No. 5

SYMBOLS
The following are the only symbols used for the purposes indicated below:

D) Delete or Discontinue

4} Change Resulting in an Increase to a Customer’s Bill
(M)  Moved from Another Tariff Location
(N) New

(R) Change Resulting in a Reduction to a Customer’s Bill
(1) Change in Text or Regulation but no Change in Rate or Charge

Issued: Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVI], LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674
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Local Exchange Services

Charter Fiberlink AZ - CCVIL, LLC Arizona Corporation Commission Tariff No. 1

Original Sheet No. 6

TARIFF FORMAT

Sheet Numbering - Page numbers appear in the upper right corner of the sheet. Pages are
numbered sequentially. However, new pages are occasionally added to the tariff. When a new
page is added between existing pages with whole numbers, a decimal is added. For example, a
new page added between pages 34 and 35 would be page 34.1.

Sheet Revision Numbering - Revision numbers also appear in the upper right comer of the
page. These numbers are used to determine the most current page version on file with the
Commission. For example, 4th Revised Page 34 cancels the 3rd Revised Page 34. Consult the
check sheet for the page currently in effect.

Paragraph Numbering Sequence - There are nine levels of paragraph coding.  Each level of
coding is subservient to its next higher level:

2
2.1

2.1.1

21.1.A

2.1.1.A.1
2.1.1.A.1.(a)
2.1.1.A.1.(a).1
2.1.1.A.1.(a).L(0)
2.1.1.A.1.(a).1().(})

Check Sheet - When a tariff is filed with the Commission, an updated check sheet accompanies
the tariff filing. The check sheet lists the tariff pages, with a cross reference to the current
revision number. When new sheets are added, the check sheet is changed to reflect the revision.
All revisions made in a given filing are designated by an asterisk (*). There will be no other
symbols used on this sheet if these are the only changes made. The tariff user should refer to the
latest check sheet to find out if a particular page is the most current on file with the Commission.

Issued:

Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVIL, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674

—
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Local Exchange Services
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1
Original Sheet No. 7

APPLICATION OF TARIFF

This tariff sets forth the service offerings, rates and terms and conditions of service applicable to the
furnishing of intrastate local exchange telecommunications services by Charter Fiberlink AZ - CCVII,
LLC (“Company”) to Customers within the State of Arizona.

Issued: Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVI1, LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674
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Local Exchange Services

Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. |

Original Sheet No. 8

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS

1.1 Definitions
Busy Hour - The two consecutive half hours during which the greatest volume of traffic is
handled.
Call - A completed connection between the Calling and Called parties.
Calling Station - The telephone number from which a Call originates.
Called Station - The telephone number called.
Carrier Customer — A carrier that orders exchange access or retail services from the Company.
Commission - The Arizona Corporation Commission.
Company or Carrier — Charter Fiberlink AZ - CCVII, LLC, unless specifically stated otherwise.
Customer — A person, firm, corporation, partnership or other entity, in whose name the telephone
number of the Calling Station is registered with the underlying local exchange company. The
Customer is responsible for payment of charges to the Company and compliance with all terms
and conditions of this tariff.
Day - The period of time from 8:00 a.m. to (but not including) 5:00 p.m., Monday through
Friday, as measured by local time at the location from which the Call is originated.
Disconnect - To render inoperable or to disable circuitry thus preventing outgoing and incoming
communications service.
DS1 - Digital Signal, level 1. Capable of transmitting data at 1.544 Mbps.
DS3 — Digital Signal, level 3. Capable of transmitting data at 44.736 Mbps.
Evening - The period of time from 5:00 p.m. to (but not including) 11:00 p.m., Sunday through
Friday and any time during a Holiday, as measured by local time at the location from which the
Call is originated.
Gbps ~ One thousand million bits per second.
Incomplete - Any Call where voice transmission between the Calling and Called station is not
established.
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1.1

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS (Cont’d)

Definitions (Cont’d)

Holiday - For the purposes of this tariff recognized holidays are New Year’s Day, Memorial Day,
Independence Day, Labor Day, Thanksgiving Day, and Christmas Day.

Mbps — One million bits per second.
Message - A completed telephone call by a Customer or User.

Normal Business Hours — The hours of 8:00 a.m. to 5:00 p.m., Monday through Friday,
excluding holidays.

OC3 - Optical Carrier, level 3. A SONET channel capable of transmitting data at 155.52 Mbps.

OC12 - Optical Carrier, level 12. A SONET channel capable of transmitting data at 622.08
Mbps.

0OC48 — Optical Carrier, level 48. A SONET channel capable of transmitting data at 2.488 Gbps.

- Premises — The space occupied by an individual Customer in a building, in adjoining buildings

occupied entirely by that Customer, or on contiguous property occupied by the Customer
separated only by a public thoroughfare, a railroad right of way, or a natural barrier.

Rate — Money, charge, fee or other recurring assessment billed to Customers for services or
equipment.

State — Arizona.

Terminal Equipment - Telephone instruments, including pay telephone equipment, the common
equipment of large and small key and PBX systems and other devices and apparatus, and
associated wiring, which are intended to be connected electrically, acoustically, or inductively to
the telecommunication system.

User or End User — Customer or any authorized person or entity that utilizes the Company’s
services.
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SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS (Cont’d)

12 Abbreviations
CLEC - Competitive Local Exchange Carrier
CO — Central Office
CPE - Customer Premises Equipment
DS1 - Digital Signal, Level |
DS3 — Digital Signal, Level 3
- ILEC — Incumbent Local Exchange Carrier
NPA — Numbering Plan Area (Area Code)
OC3 — Optical Carrier, Level 3
OC12 - Optical Carrier, Level 12
0OC48 - Optical Carrier, Level 48
PBX - Private Branch Exchange
PIC — Primary or Preferred Interexchange Carrier
POP - Point of Presence

V&H - Vertical and Horizontal Coordinates
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SECTION 2 - RULES AND REGULATIONS

2.1 Undertaking of the Company

2.1.1  The Company provides telecommunications services to business and carrier Customers.

2.1.2 The Company installs, operates and maintains the communications services provided
herein in accordance with the terms and conditions set forth in this tariff. When
authorized by the Customer, the Company may act as the Customer’s agent for ordering
access connection facilities provided by other carriers or entities to allow connection of a
Customer’s location to the Company’s network. The Customer shall be responsible for
all charges due for such service arrangements.

2.1.3  The Company’s services are provided on a monthly basis, unless otherwise stated in this
tariff. Services are available twenty-four (24) hours per day, seven (7) days per week.

2.2 Limitations of Service

2.2.1 Service is offered subject to the availability of facilities and provisions of this tariff.

222 Service is furnished to the User for any lawful purpose. Service shall not be used for any
unlawful purpose, nor used in such a manner as to interfere unreasonably with the use of
service by any other Users.

2.2.3  The use of the Company’s services without payment for service or attempting to avoid
payment for service by fraudulent means or devices, false or invalid numbers, or false
calling or credit cards is prohibited.

2.2.4 The Company’s services may be denied for nonpayment of charges or for other violations
of the terms and conditions set forth in this tariff.

2.2.5 The use of the Company’s services to make Calls which might reasonably be expected to
frighten, abuse, torment, or harass another is prohibited.
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.2 Limitations of Service (Cont’d)

226

227

228

229

Service temporarily may be refused or limited because of system capacity limitations.

Service is subject to transmission limitations caused by natural (including atmospheric,
geographic or topographic) or artificial conditions adversely affecting transmission.

Service to any or all Customers may be temporarily interrupted or curtailed due to
equipment modifications, upgrades, relocations, repairs and similar activities necessary
for proper or improved operations.

The Company reserves the right to discontinue furnishing service where the Customer is
using the service in violation of the law or the provisions of this tariff.

23 Limitations of Liability

231

232

233

Because the Company has no control of communications content transmitted over its
system, and because of the possibility of errors incident to the provision and use of its
service, service furnished by the Company is subject to the terms, conditions and
limitations herein specified.

The Company is not liable to Users for interruptions in service except as set forth in
Section 2.5 of this tariff.

The lability of the Company for errors in billing that result in overpayment by the
Customer shall be limited, unless otherwise ordered by the Commission, to a credit equal
to the dollar amount erroneously billed or, in the event that payment has been made and
service has been discontinued, to a refund of the amount erroneously billed.
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

23 Limitations of Liability (Cont’d)

2.34 The Company shall not be liable for and the User shall indemnify and hold the Company
harmless against any claims for loss or damages 1nvolving:

2.3.4.A Any act or omission of: (i) the User; or (ii) any other entity furnishing service,
equipment or facilities for use in conjunction with services or facilities
provided by the Company;

2.34B Interruptions or delays in transmission, or errors or defects in transmission, or
failure to transmit when caused by or as a result of acts of God, fire, flood or
other catastrophes, war, riots, national emergencies, government or military
authorities, strikes, lock-outs, work stoppages or other labor difficulties, or
causes beyond the Company’s control;

2.34.C Any unlawful or unauthorized use of the Company’s facilities and services;

2.3.4.D Libel, slander or infringement of copyright arising directly or indirectly from
content transmitted over facilities provided by the Company;

2.3.4E Infringement of patents arising from combining apparatus and systems of the
User with facilities provided by the Company;

2.3.4F Claims arising out of any act or omission of the User in connection with
service provided by the Company.

2.3.4.G Breach in the privacy or security of communications transmitted over the
Company’s facilities;

Issued: Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
; Charter Fiberlink AZ - CCVIL, LLC

| 12405 Powerscourt Drive

St. Louis, Missouri 63131-3674

—



oSy,

st

Charter Fiberlink AZ - CCVIL, LLC Anzona Corporation Commuission Tariff No. 1-

} Local Exchange Services
|
‘ Original Sheet No. 14

SECTION 2 - RULES AND REGULATIONS (Cont’d)

23 Limitations of Liability (Cont’d)

234 (Cont’d)

2.3.4.H Changes in any of the facilities, operations or procedures of the Company that:
(1) render any equipment, facilities or services provided or utilized by the User
obsolete; (2) require modification or alteration of such equipment, facilities or
services; or (3) otherwise affect use or performance of such equipment,
facilities or services except where reasonable notice is required by the
Company and is not provided to the Customer.

2341 Defacement of or damage to the Customer’s Premises or personal property
resulting from the furnishing of services or equipment on such Premises or the
installation or removal thereof, unless such defacement is caused by negligence
or the willful misconduct of the Company’s agents or employees.

23413 Any wrongful act of a Company employee where such act is not authorized by
the Company and is not within the scope of the employee’s responsibilities for
the Company;

23.4K Any noncompleted calls due to network busy conditions; and

234.L Any calls not actually attempted to be completed during any period that service
is unavailable.

2.3.5 The User shall reimburse the Company for all costs, expenses and fees (including
reasonable attorneys’ fees and costs) incurred by the Company in its defense against
claims set forth in Section 2.3.4.

2.3.6 The Company assumes no responsibility for the availability or performance of any
facilities under the control of other entities that are used to provide service to the User,
even if the Company has acted as the User’s agent in arranging for such facilities or
Services.
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

Limitations of Liability (Cont’d)

237

238

239

Any claim against the Company shall be deemed waived unless presented in writing to
the Company within thirty (30) days afier the date of the occurrence that gave rise to the
claim.

With respect to the services provided pursuant to this tariff, the Company makes no
representations or warranties, express or implied, either in fact or by operation of law,
statutory or otherwise, including, but not lhimited to, warranties of title or implied
warranties of merchantability or fitness for a particular purpose, except those expressly
set forth in this tariff. The Company does not authorize anyone to make a warranty or
representation of any kind on its behalf and the User should not rely on any such
statement.

Any hability of the Company for loss or damages arising out of mistakes, omissions,
interruptions, delays, errors or defects in the service, the transmission of the service, or
failures or defects in facilities furnished by the Company, occurring in the course of
furnishing service shail in no event exceed an amount equivalent to the proportionate
fixed monthly charge to the Customer for service, during the period of time in which such
mistakes, omissions, interruptions, delays, errors or defects in the service, its transmission
or failure or defect in facilities furnished by the Company occurred.

Responsibilities of the Customer

241

The Customer is responsible for placing any necessary orders, complying with tariff
regulations and ensuring that Users comply with tariff regulations. The Customer shall
ensure compliance with any applicable laws, regulations, orders or other requirements of
any governmental entity relating to services provided by the Company to the Customer or
made available by the Customer to another User. The Customer also is responsible for
the payment of charges for all Calls originated at the Customer’s numbers which are not
collect, third party, calling card, or credit card Calls.
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2.4

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Responsibilities of the Customer (Cont’d)

242

243

244

245

246

2.4.7

The Customer is responsible for charges incurred for special construction and/or special
facilities which the Customer requests and which are ordered by the Company on the
Customer’s behalf.

If required for the provisioning of the Company’s services, the Customer must provide
the Company, free of charge, with any necessary equipment space, supporting structure,
conduit and electrical power.

The Customer is responsible for arranging access to its Premises at times mutually
agreeable to the Company and the Customer when required for Company personnel to
install, repair, maintain, program, inspect or remove equipment associated with the
provision of the Company’s services.

The Customer must pay the Company for replacement or repair of damage to the
Company’s equipment or facilities caused by negligent or improper use on the part of the
Customer, Users, or others.

The Customer must indemnify the Company for the theft of any Company equipment or
facilities installed at the Customer’s Premises.

The Customer agrees, except where the events, incidents or eventualities set forth in this
sentence are the result of the Company’s gross negligence or willful misconduct, to
release, indemnify and hold harmless the Company against any and all loss, claims,
demands, suits or other action or any liability whatsoever, whether suffered, made,
instituted or asserted by the Customer or by any other party or person, for any personal
injury to or death of any person or persons, or for any loss of or damage to any property,
whether owned by the Customer or others. The Customer shall reimburse the Company
for all costs, expenses and fees (including reasonable attorneys’ fees and costs) incurred
by the Company in its defense against such actions.
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.5 Allowances for Interruptions in Service

2.5.1  General

25.1.A

2.5.1.B

25.1.C

A service is interrupted when it becomes unusable to the User, e.g., the User is
unable to transmit or receive communications due to the failure of a component
furnished by the Company under this tariff.

An interruption period begins when the User reports a service, facility or circuit
to be inoperative and releases it for testing and repair. An interruption pertod
ends when the service, facility or circuit is operative.

If the User reports a service, facility or circuit to be inoperative but declines to
release it for testing and repair, the service, facility or circuit is considered to
be impaired but not interrupted. No credit allowances will be made for a
service facility or circuit considered by the Company to be impaired.

2.5.2  Apphcation of Credits for Interrupted Services

2.52A

2528

2.52.C

252D

At the Customer’s request, a credit allowance for a continuous interruption of
service for more than twenty-four (24) hours will be made in an amount to be
determined by the Company on a case-by-case basis.

Any such interruption will be measured from the time it is reported to or
detected by the Company, whichever occurs first.

In the event the User is affected by such interruption for a period of less than
twenty-four (24) hours, no adjustment will be made. No adjustments will be
earned by accumulating non-continuous periods of interruption.

When an interruption exceeds twenty-four (24) hours, the length of the
interruption will be measured in twenty-four (24) hour days. A fraction of a
day consisting of less than twelve (12) hours will not be credited and a period
of twelve (12) hours or more will be considered an additional day.

Issued:

Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVIL LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674



Local Exchange Services
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1
Original Sheet No. 18

SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.5 Allowances for Interruptions in Service (Cont’d)

2.5.3 Limitations on Allowances

2.5.3.A No credit allowance will be made for any interruption of service:

253.A1 due to the negligence of, or noncompliance with the provisions
of this tariff by, any person or entity other than the Company,
including but not limited to the Customer or other entities or
carriers connected to the service of the Company;

253.A2 due to the failure of power, equipment, systems or services not
provided by the Company;

253.A3 due to circumstances or causes beyond the control of the
Company;

253.A4 during any period in which the Company is not given full and
free access to the Customer’s or Company’s facilities and
equipment for the purpose of investigating and correcting the
interruption;

2.53.A5 during any period in which the User continues to use the service
on an impaired basis;

2.53.A6 during any period in which the Customer has released service to
the Company for maintenance purposes or for implementation of
a Customer order for a change in service arrangements;

253.A7 that occurs or continues due to the Customer’s failure to
authorize replacement of any element of special construction;
and

253.A8 that was not reported to the Company within thirty (30) days of
the date that service was affected.
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.6 Termination of Service

2.6.1 A Customer may terminate service, with or without cause, by giving the Company notice
either verbally or in writing. If the Company has a term contract, early termination
charges may apply. The Company may terminate service with cause by giving the
Customer five (5) business days’ written notice. The Company may terminate service
without notice in the event of the Customer maintaining and/or operating its own
equipment in a manner that may cause imminent harm to the Company’s equipment.

2.6.2 The Customer is responsible for all charges incurred to the Calling Station regardless of
which party terminates the service. The Customer shall reimburse the Company for ali
costs, expenses and fees (including reasonable attorneys’ fees and costs) incurred by the
Company in collecting such charges.
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.7 Payvment of Charges

2.7.1 The Customer is responsible for payment of all charges for service furnished to the User.

2.7.2 The Company reserves the right to assess late payment charges for Customers whose
account(s) carries principal owing from the prior billing period. Any charges not paid in
full by the due date indicated on the billing statement may be subject to a late fee of 1.5%
per month.

2.7.3 Recurring monthly charges may be invoiced one month in advance. Invoicing cycles are
approximately 30 days in length.

2.7.4 Customers must notify the Company either verbally or in writing of any disputed charges
within thirty (30) days of the billing date, otherwise all charges on the invoice will be
deemed accepted. All charges remain due and payable at the due date, although a
Customer is not required to pay disputed charges while the Company conducts its
investigation into the matter.

2.8 Deposits

The Company may, in some instances, require deposits from Customers. Any such cash deposit
received by the Company will bear simple interest at a rate of 7% per annum. Deposits will not
exceed two and a half times (2.5x) the estimated monthly charge for service.

2.9. Advance Payments

The Company may require advance payments from Customers for the following services:
) The construction of facilities and furnishing of special equipment; or

2) Temporary service for short-term use.

Issued: Effective:

By: Carrie L. Cox

Director of Legal and Regulatory Affairs
Charter Fiberlink AZ - CCVIL LLC
12405 Powerscourt Drive

St. Louis, Missouri 63131-3674

|15



Local Exchange Services
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1
Original Sheet No. 21

SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.10  Contested Charges

| All bills are presumed accurate, and shall be binding on the Customer unless objection is received

| by the Company no more than thirty (30) days after such bills are rendered. In the event that a
billing dispute between the Customer and the Company for service furnished to the Customer
cannot be settled with mutual satisfaction, the Customer may take the following course of action:

2.10.1 First, the Customer may request, and the Company will provide, an in-depth review of
the disputed amount. (The undisputed portion and subsequent bills must be paid on a
timely basis or the service may be subject to disconnection.)

2.10.2 Second, if there is still a disagreement about the disputed amount after investigation and
review by the Company, the Customer may file an appropriate complaint with the
Arizona Corporation Commission. The address of the Commission is:

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007-2927
602-542-3477

2.11 Taxes

State and local sales, use and similar taxes or regulatory fees and assessments are billed as
separate items and are not included in the quoted rates for service.
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.12 Contract Service Arrangements

At the option of the Company, services may be offered on a contract basis to meet specialized

requirements of the Customer not contemplated in this tariff. The terms of each contract shall be
mutually agreed upon between the Customer and the Company and may include discounts off of
rates contained herein, waiver of recurring or nonrecurring charges, charges for specially
designed and constructed services not contained in the Company’s genecral service offerings, or
other customized features. The terms of the contract may be based partially or completely on the
term and volume commitment, type of originating or terminating access, mixture of services or
other distinguishing features.

2.13 Special Construction

At its option, the Company may provide Customers, upon request, special construction of
facilities or services on an individual case basis (“ICB”) at rates other than as set forth herein.
Special construction or ICB is construction undertaken:

2.13.1  where facilities are not presently available, and there is no other provision hereunder
for the facilities to be constructed;

2.13.2  where facilities other than those which the Company provides are requested by the
Customer;
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.13  Special Construction (Cont’d)
2.13.3  where facilities are requested by the Customer over a route other than that which the
Company serves;
2.13.4  when services are requested in a quantity greater than that which the Company would
normally provide to a Customer;
2.13.5  when services are requested by a Customer on an expedited basis;
2.13.6  when services or facilities are requested on a temporary basis until such services or
permanent facilities are available.
The charges for special construction or ICB (i) are subject to individual negotiation between the
Company and the Customer, (ii) will be based upon the Company’s actually incurred labor,
material and other costs, and (iii) may include without limitation recurring, non-recurring, and
early termination charges.
Issued: Effective:
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SECTION 3 - DESCRIPTION OF SERVICE

3.1 Timing of Calls

3.1.1 The Customer’s monthly usage charges for the Company’s services are based upon the
total number of minutes the Customer uses and the service options to which the Customer
subscribes. Chargeable time begins at the time a connection is established (i.e. when
two-way communications is possible), and ends when a party terminates the connection.

3.1.2 No charges apply if a connection is not completed.

3.1.3 For billing purposes, all Calls are rounded up to the nearest minute and billed in
increments of one minute. The minimum Call duration i1s 1 minute for a connected Call.

3.1.4 Where applicable, charges will be rounded up to the nearest penny.

3.1.5 Usage begins when a connection is established (i.e. when two-way communication is
possible). A Call is terminated when the calling or called party terminates the
connection.

3.2 Start of Billing

For billing purposes, the start of service is the day following acceptance by the Customer of the
Company’s service or equipment. The end of service date is the last day after receipt by the
Company of notification of cancellation as described in Section 2.6.1 of this tariff.
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SECTION 3 - DESCRIPTION OF SERVICE (Cont’d)

33 Calculation of Distance

3.3.1 Where applicable, usage charges for all mileage sensitive products are based on the
airline distance between rate centers associated with the originating and terminating
points of the Call.

3.3.2  Where applicable, the airline mileage between rate centers is determined by applying a
formula to the vertical and horizontal coordinates associated with the rate centers
involved. The Company uses the rate centers that are produced by Bell Communications
Research in their NPA-NXX V&H Coordinates Tape and Bell’s NECA Tariff No. 4.

34 Minimum Call Completion Rate

The Customer can expect a call completion rate of at least 97% per 100 Calls attempted during

peak use periods for all services.
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SECTION 3 - DESCRIPTION OF SERVICE (Cont’d)

3.5 Service Offerings

The Company offers local exchange telecommunications services. The Customer’s total monthly
use of the Company’s service is charged at the applicable rates per minute set forth herein, in
addition to any monthly service charges. None of the service offerings are time-of-day sensitive.

3.5.1

Leased Line Service

A leased line is a private, dedicated point-to-point connection between a Company POP
and another point on the Company’s fiber-optic network specified by the Customer.
Leased hne service is provided to Customers on a statewide basis, based upon the
location of the Company’s facilities, with transmission speeds of either DS1 (1.5444
Mbps), DS3 (44.736 Mbps), OC3 (155,52 Mbps), OC12 (622.08 Mbps) and OC48
(2,488.32 Mbps). A local access line may be necessary to connect the Customer network
or premise with the Company POP. This local access line may be provided to the
Customer by the Customer’s local exchange carrier.

3.6 Miscellaneous Services

3.6.1

3.6.2

3.63

Order Change

An Order Change is a change m the Customer’s service requested subsequent to
installation.

Bad Check Charge

If payment for Service is made by a check, draft, or similar instrument (collectively
“Check™) that i1s retumed to the Company unpaid by a bank or another financial
institution for any reason, the Company will bill the Customer a returned check charge.
In addition, the Customer may be required to replace the returned Check with a payment
in cash or equivalent to cash, such as cashier’s check, certified check or money order.

Reconnection

Reconnection charges occur where service to an existing Customer has been discontinued
for proper cause, and the Customer desires to resume service with the Company. Where
a Customer desires reconnection, the Customer will be charged a fee to cover the cost to
the Company of restoring service to the Customer.
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SECTION 4 - RATES AND CHARGES

4.1 Leased Line Service

4.1.1 Nonrecurring Charges

Transmission

Speed Installation
DS1 $ 300.00
DS3 $ 750.00
0OC3 $1500.00
QOC12 $6000.00

Note: The foregoing rates represent a one time installation charge associated with the
Service.

4.1.2  Recurring Charges

4.1.2.A  Circuit Termination Charges

Circuit Termination Charges are based upon the length of the circuit ordered by the
Customer, as follows.

Service Category 0-66 Miles 67-99 Miies >99 Miles
DS1 $ 182.07 $ 273.11 $ 364.14
DS3 $1,543.88 $ 231582 $ 3,087.75
OC3 $2,448.23 $ 3,672.34 $ 4,896.46
0Cl12 $7,336.56 $11,004.85 $14,673.13

4.1.2.B Circuit Mileage Charges

Circuit Mileage Charges are calculated on a per mile basis based upon the length of the
circuit ordered by the Customer, subject to a minimum circuit length of fifteen (15) miles,

as follows.

Service Category 0-66 Miles 67-99 Miles >99 Miles

DS1 $ 2.56 $ 2.56 $ 2.56

DS3 $ 17.98 $ 17.98 $ 17.98

0OC3 $ 3055 $ 30.55 $ 30.55

0C12 $ 8287 $ 82.87 3 82.87
Issued: Effective:
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SECTION 4 - RATES AND CHARGES (Cont’d)

4.2 Promotions
From time to time, the Company may offer services or waive or vary service rates for

promotional, market research or other similar business purposes. The Company will provide
thirty (30) days prior notice to the Commission of all promotional offerings.

4.3 Bad Check Charge

If payment for Service is made by a check, draft, or similar instrument (collectively “Check™) that
is returned to the Company unpaid by a bank or another financial institution for any reason, the
Company will bill the Customer twenty-five dollars ($25.00). In addition, the Customer may be
required to replace the returned Check with a payment in cash or equivalent to cash, such as a
cashier’s check, certified check or money order.

4.4 Order Charge

An Order Charge is a charge of forty dollars ($40.00) for a change in the customer’s service
requested subsequent to installation.

4.5 Reconnect Charge

If service has been discontinued for proper cause, the Company will charge a fee of twenty-five
dollars ($25.00) to defray the cost of restoring service to the Customer.

Issued: Effective:
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Charter Fiberlink — Missouri, LLC

Intrastate Interexchange Tariff

P.S.C. MO-No.4

This tanff applies to the resold and facilities-based Intrastate Interexchange
Telecommunications Services furnished by Charter Fiberlink-Missouri, LLC (“Telephone
Company” or “Charter Telephone”) between one or more points in the State of Missouri: This
tariff applies to residential customers.

This tariff is on file with the Public Service Commission of Missouri, and copies may be inspected,
during normal business hours, at the Telephone Company’s principal place of business, 12405
Powerscourt Drive, St. Louis, MO 63131. This tariff complies with Missouri Public Service
Commission rules and Missouri statutes applicable to the Company.

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
Charter Fiberlink — Missouri, LLC

Issue Date: October 15, 2003 Effective Date: November 14, 2003
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P.S.C. MO -No. 4

Charter Fiberlink - Missouri, LLC

Intrastate Interexchange Tariff

Original Page 2

1.1. Listing of Waivers

During the Certification process, Charter Fiberlink — Missouri, LLC, requested and received
waivers of certain MO PSC statutes and Commission rules for the provision of interexchange

telecommunications services:

Statutes

392.210.2
392.240(1)
392.270
392.280
392.290
392.300.2
392.310
392.320
392.330
392.340

Commission Rules

4 CSR 240-10.020
4 CSR 240-3.545(2)(C)
4 CSR 240-30.040
4 CSR 240-33.030

Uniform system of accounts

Just & Reasonable Rates

Ascertain Property Values
Depreciation accounts

Issuance of securities

Acquisition of stock

Issuance of stock and debt

Stock dividend payment

Issuance of securities, debts and notes
Reorganization (s)

Depreciation fund income

Rate schedules should be posted at central office
Uniform system of accounts

Inform customers of lowest price

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs

Issue Date: October 15, 2003

Charter Fiberlink — Missouri, L1LC

Effective Date: November 14, 2003
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Charter Fiberlink ~ Missouri, LLC
Intrastate Interexchange Tariff Original Page 3

1.2. Explanation of Symbols/Tariff Format

The following symbols are used herein to identify schedule and text changes:

(D) Discontinued Rate, Treatment or Regulation
) tncreased Rate, New Treatment (Increase)
(M) Move of Text - No Rate Change

(N) New Rate, Treatment or Regulation

(R) Reduced Rate, Treatment or Regulation

)] Change in Text - No Rate Change
V4) Correction of Text — No Rate Change

The initial issuance of the Interexchange Tariff will be designated as “Original Page XX" in the
header of each page. Thereafter, any revisions filed to the Interexchange Tariff will be designated
using the above symbols to indicate the area of text being changed and the page will be revised
to reflect “Xth Revised Page XX".

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
Charter Fiberlink — Missouri, LLC

issue Date: October 15, 2003 Effective Date: November 14, 2003
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1.3. Definitions and Terms

Glossary of Definitions and Terms:

Account - Either a Customer's physical location or individual Service represented by a unique
account number within the Billing Hierarchy. Multiple Services each with a unique account
number may be part of one physical location.

Alternative Local Exchange Carrier (“ALEC”) or Competitive Local Exchange Carrier (‘“CLEC") -
means any entity or person providing local exchange services in competition with an ILEC or
LEC.

Authorization Code - A muilti-digit code that enables a Customer to access the Telephone
Company’'s network and enables the Telephone Company to identify the Customer's use for
proper biliing. Also called a Personal Identification Code or PIN.

Authorized User - A person, firm, or corporation, who is authorized by the Customer to be
connected to the Service of the Customer.

Business Hours - The phrase “business hours” means the time after 7:00 A.M. and before 10:00
P.M., Monday through Friday; after 8:00 AM. and before 5:00 P.M., Saturday (excluding
holidays).

Called Station - The terminating point of a call (i.e., the called number).

Calling Station - The originating point of a call (i.e., the calling number).

Calling Area -A specific geographic area so designated for the purpose of applying a specified
rate structure.

Carrier - The term “Carrier” means Charter Telephone or the Telephone Company.

Central Office -A Local Exchange Carrier’s office where a Customer's lines are terminated for the
purpose of offering local telephone service and to connect with interexchange carriers.

Competitive Local Exchange Carrier (“CLEC") or Alternative Local Exchange Carrier (“ALEC”) -
means any entity or person providing local exchange services in competition with an ILEC or
LEC.

Commission — Missouri Public Service Commission (‘MO PSC").

Customer - The person, firm, company, corporation, or other entity, having a communications
requirement of its own that is responsible for the payment of charges and for compliance with this
Tariff. See “End User”.

Customer-Provided Equipment - Telecommunications equipment provided by a Customer used to
originate calls using Charter Telephone’'s service located at the originating 1location.

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
Charter Fiberlink — Missouri, LLC

Issue Date: October 15, 2003 Effective Date: November 14, 2003
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Delinquent or Detlinquency - An account for which payment has not been made in full on or before the last
day for timely payment.

Digital Transmission - Information transmitted in the form of digitally encoded signals.

End User - The ultimate user of the telecommunications services and who orders service and is
responsible for payment of charges due in compliance with the Company's price fist regulations. See
“Customer”.

Exchange Area - A geographically defined area wherein the telephone industry through the use of maps
or legal descriptions sets down specified area where individual telephone exchange @mpanies hold
themseives out to provide communications services.

Facility (or Facilities) - Any item or items of communications plant or equipment used to provide or
connect to the Telephone Company Services.

FCC - Federal Communications Commission.
Incumbent Local Exchange Carrier (“ILEC”) or Local Exchange Carrier (“LEC") - is any local exchange

carrier that was as of February 8, 1996 deemed to be a member of the Exchange Carrier Association as
set forth in 47 C.F.R. 69.601(b) of the FCC’s reqgulations.

Incomplete Call - Any call where voice transmission between the calling party and the called station is not
established (.e., busy, no answer, etc.).

Interexchange Carrier (IXC) - A common carrier that provides long distance domestic and international
communication services to the public.

International - Refers to communication between U.S. and another country. (N)

Interstate - Refers to communication between states within the Continental U.S.

Intrastate — Refers to communication within a single state.

Local Access Transport Area (“LATA”) - The phrase “Local Access Transport Area” means a (M)
geographical area established by the U.S. District Court for the District of Columbia in United
States v. Western Electric Co., Inc_, 552 F. Supp. 131 (D.D.C. 1982), within which a local
exchange company provides communication services.

Local Exchange Company (LEC) - A company that furnishes local exchange telephone services.

Local Exchange Service - is an arrangement which connects the residential End User's location to the
LEC’s network switching center, thereby allowing End User to transmit and receive local calls within the
End User’s local calling area, or mandatory expanded area service (EAS) area, as defined by State
commissions or, if not defined by State commission, then defined in the LEC’s State Tariffs.

Location -A physical premise to or from which the Telephone Company provides Service.
MRC — The monthly reoccurring charge.

NXX - The designation for the first three digits of a local telephone number where N represents 2-9 and 4
represents 0-9.

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
Charter Fiberlink — Missouri, LLC

Issue Date: February 26, 2004 Effective Date: March 26, 2004
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NPA - An area code, otherwise called numbering plan area. M)

Other Common Carrier - The term “other common carrier” denotes a specialized or other type of
common carrier authorized by the Federal Communications Commission to provide domestic or
international communications services.

Premises - A building or buildings on contiguous property (except railroad rights-of-way, etc.).

Primary Interexchange Carrier (PIC) -The interexchange carrier to which a switched access line is
presubscribed.

Regular Billing - A standard bilt sent in the normal monthly the Telephone Company billing cycle.
This biliing consists of one bill for each account assigned to the Customer with explanatory detail
showing the derivation of the charges.

Residential Service -The phrase “residential service” means telecommunication services used
primarily as non-business service.

Services - The Telephone Company’s regulated common carrier communications services
provided under this Tariff.

Subscriber - The term “Customer” is synonymous with the term “subscriber”.

Switch - The term “switch” denotes an electronic device that is used to provide circuit sharing,
routing, and control.

Telephone Company — The term “Telephone Company” means Charter Fiberlink-Missouri, LLC.

Timely Payment - A payment on a Customer’s account made on or before the due date.

Underlying Carrier - A provider of interstate and intraLATA telecommunications services from
whom the Telephone Company acquires services that it resells to Customers.

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
Charter Fiberlink — Missouri, LLC

Issue Date: February 26, 2004 Effective Date: March 26, 2004
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2.1. Rules and Regulations

The Telephone Company undertakes to provide intrastate interexchange telecommunications
services within the State of Missouri on the terms and conditions and at the rates and charges
specified herein.

The Telephone Company instails, operates and maintains the communication Services provided
hereunder in accordance with the terms and conditions set forth under this Tariff. it may act as
the Customer’s agent for ordering access connection facilities provided by other carriers or
entities when authorized by the Customer to allow connection of a Customer’s location to the
Telephone Company’s network. The Customer shall be responsible for all charges due for such
service arrangements.

The Telephone Company’s Services and facilities are available twenty-four (24) hours per day,
seven {7) days per week.

2.1.1 Use of Service

Services provided under this Tariff may be used only for the transmission of communications in a
manner consistent with the terms of this Tariff and regulations of the Federal Communications
Commission.

Services provided under this Tariff shall not be used for unlawful purposes. Service will not be
furnished if any law enforcement agency, acting within its jurisdiction, advises that such services
are being used in violation of the law.

2.1.2 Limitations

Service is offered subject to the availability of the necessary facilities or equipment, or both
facilities and equipment, and subject to the provisions of this Tariff. The obligation of the
Telephone Company to provide Service is dependent upon its ability to procure, construct, and
maintain facilities that are required to meet the Customer’s order for Service. The Telephone
Company will make all reasonable efforts to secure the necessary facilities.

The Telephone Company reserves the right to limit or to allocate the use of existing facilities, or to
additional facilities offered by the Telephone Company, when necessary because of lack of
facilities, relevant resources, or due to causes beyond the Telephone Company’s control. In
addition, the Telephone Company reserves the right to discontinue Service when the Customer is
using the Service in violation of law or the provisions of this Tariff.

The Telephone Company does not undertake to transmit messages, but offers the use of its
facilities when available, and will not be liable for errors in transmission nor for failure to establish
connections.

The Telephone Company reserves the right to refuse service to Customers due to insufficient or
invalid charging information.

The Telephone Company may block calfs that are made to certain cities or central office
exchanges, or use certain Authorization Codes as the Telephone Company, in its sole discretion,

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
Charter Fiberlink — Missouri, LLC

Issue Date: October 15, 2003 Effective Date: November 14, 2003
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deems reasonably necessary to prevent unlawful or fraudulent use of Service.

The Telephone Company will use reasonable efforts to maintain only the facilities and equipment
that it furnishes to the Customer. The Telephone Company may substitute, change, or rearrange
any equipment or facility at any time and from time to time, but shall not thereby alter the
technical parameters of the service provided the Customer. The Telephone Company shall have
the right to make necessary repairs or changes in its facilities at any time and will have the right
to suspend or interrupt service temporarily for the purpose of making the necessary repairs or
changes in its system. When such suspension or interruption of service for any appreciable
period is necessary, the Telephone Company will give the Customers who may be affected
reasonable notice thereof as circumstances will permit, and will prosecute the work with
reasonable diligence, and if practicable at time that will cause the least inconvenience. When the
Telephone Company is repairing or changing its facilities, it shall take appropriate precautions to
avoid unnecessary interruptions of Customer’s service.

2.2 Liabilities of The Telephone Company

The Telephone Company's liability for damages arising out of mistakes, omissions, interruptions,
delays, errors, or defects in the instalfation, provision, termination, maintenance, repair, or
restoration occurring in the course of furnishing service, channels, or other facilities, and not
caused by the negligence of the subscribers, commences upon activation of service. In no event
does the Telephone Company’s liability exceed an amount equivalent to the proportionate charge
to the Customer for the period of service during which such mistakes, omissions, interruptions,
delays, errors or defects occur.

When the facilities of other carriers are used in establishing connections {o points not reached by
the Telephone Company’s facilities, the Telephone Company is not liable for any act or omission
of the other carrier(s). The Customer will indemnify and save harmless the Telephone Company
from any third-party claims for such damages referred to in this Section 2.2

in no event will the Telephone Company be responsible for consequential damages or lost profits
suffered by a Customer as a result of interrupted or unsatisfactory service. The Telephone
Company will not be liable for claims or damages resulting from or caused by: (i) Customer’s
fault, negligence or failure to perform Customer’s responsibitities; (ii) claims against Customer by
another party; (iii) any act or omission of any other party; or (iv) equipment or service furnished by
a third party.

The Telephone Company does not guarantee or make any warranty with respect to any
equipment provided by it or leased on the Customer’s behalf where such equipment is used in
locations containing an atmosphere which is explosive, prone to fire, dangerous or otherwise

" unsuitable for such equipment. The Customer shall indemnify and hold the Telephone Company

harmless from any and all loss, claims, demands, suits or other actions, or any liabilities
whatsoever, whether suffered, made, instituted or asserted by the Customer or by any other party
or persons, for any personal injury or death of any person or persons, and for any loss, damage
or destruction of any property, whether owned by the Customer or others, caused or claimed to
have been caused directly or indirectly by the installation, operation, failure to operate,
maintenance, removal, presence, condition, location or use of such equipment so used.

The Telephone Company is not liable for any defacement of, or damage to, the premises of a
Customer resuiting from the furnishing of services or the attachment of equipment, instruments,
apparatus, and associated wiring furnished by the Telephone Company on such Customer’s
premises or by the installation or removal thereof, when such defacement or damage is not the

issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
Charter Fiberlink — Missouri, LLC
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result of the Telephone Company negligence. No agents or employees of other participating
carriers shall be deemed to be agents or employees of the Telephone Company without written
authorization. The Customer wili indemnify and save harmless the Telephone Company from any
claims of the owner of the Customer’s premises or other third party claims for such damages.

The Telephone Company and Customer shall be excused from performance under this Tariff and
under the application for service for any period, and to the extent that the party is prevented from
performing any service pursuant hereto, in whole or in part, as a resulit of delays caused by the
other party or an Act of God, governmental agency, war, civil disturbance, court order, lockouts or
work stoppages or other labor difficulties, third party nonperformance (including the failure of
performance for reasons beyond the control of common carriers, interexchange carriers, local
exchange carriers, suppliers and subcontractors), or other cause beyond its reasonable control,
including failures or fluctuations in electrical equipment, and such nonperformance shall not be
deemed a violation of this Tariff or of the application for service or grounds for termination of
service. Both parties retain all rights of recourse against any third parties for any failures which
may create a force majeure condition for the other party.

The Telephone Company is not liable for any damages, including tofl usage charges, the
Customer may incur as a resuit of the unauthorized use of its telephone facilities. This
unauthorized use of the Customer’s facilities includes, but is not limited to, the placement of calls
from the Customer’s premises, and the placement of calls through Customer-provided equipment
that are transmitted or carried on the Telephone Company network.

Where there is a connection via Customer-provided terminal equipment or Customer-provided
communications systems, the point of demarcation shall be defined as the Telephone Company
facility that provides interconnection. The Telephone Company shall not be held liable for
Customer-provided access media or equipment. Any maintenance service or equipment
arrangements shall be addressed on an individual case basis.

The Telephone Company will not be responsible if any changes in its service cause hardware or
software not provided by the Telephone Company to become obsolete, require modification or
alternation, or otherwise affect the performance of such hardware or software.

The Company shall use reasonable efforts to make services available by the estimated service
date. The Company shall not be liable for any damages whatsoever resulting from delays in
meeting the estimated service date due to delays resulting from normal installation procedures.
Such delays shall include, but not be limited to delays in obtaining necessary regulatory
approvals for construction, delays in obtaining right-of-way approvals, delays in actual
construction work being done by our vendor(s), and any delays due to any LEC where the
Company is relying solely upon such LEC to meet such estimated due date which is beyond the
Company’s control.

With respect to the services, materials and equipment provided hereunder, the Telephone
Company makes no promises, agreements, understandings, representations or warranties,
expressed or implied, and hereby expressly disclaims all warranties, expressed or implied, not
stated in this Tarniff, and in particular disclaims all warranties of merchantability and fitness for a
particular purpose.

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
Charter Fiberlink — Missouri, L.LC
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2.3 Responsibilities of The Customer

The Customer may not, nor may the Customer permit others to, rearrange, disconnect, remove,
attempt to repair, or otherwise interfere with any of the facilities or equipment installed by the
Telephone Company, except upon the written consent of the Telephone Company. The
equipment the Telephone Company provides or installs at the Customer premises for use in
connection with the service the Telephone Company offers shall not be used for any purpose
other than for which it was provided.

The Customer shall ensure that the equipment and/or system is properly interfaced with the
Telephone Company'’s facilities or service. If the Federal Communications Commission or some
other appropriate certifying body certifies terminal equipment as being technically acceptable for
direct electrical connection with interstate communications service, the Telephone Company will
permit such equipment to be connected with its channels without the use of protective interface
devices.

The Customer shall be responsible for securing its telephone equipment against being used to
place fraudulent calls using the Telephone Company’s service. The Customer shall be
responsible for payment of all applicable charges for services provided by the Telephone
Company and charged to the Customer's accounts, even where those calls are originated by
fraudulent means either from Customer’s premises or from remote locations.

The Telephone Company shall be indemnified and held harmiess by the Customer against claims
of liable, slander, or the infringement of copyright, or for the unauthorized use of any trademark,
trade name, or service mark, arising from the material transmitted over the Telephone Company’s
service, against claims for infringement of patents arising from, combining with, or using in
connection with, service, the Telephone Company’s apparatus and systems of the Customer;
against all other claims arising out of any act or omission of the member in connection with the
Telephone Company’s service. The Customer shall be liable for:

(a) Loss due to theft, fire, flood, or other destruction of the Telephone Company's
equipment or facilities on Customer’s premises.

b Reimbursing the Telephone Company for damages to facilities or equipment
caused by the negligence or willful acts of the Customer's officers, employees,
agents or contractors.

Charges incurred with interconnect or local operating companies for service or service calls made
to the Customer’s premises or on the Customer’s leased or owned telephonic equipment unless
the Telephone Company specifically authorizes said visit or repairs in advance of the occurrence
and the Telephone Company agrees in advance to accept the liability for said repairs or visit.

Payment for all the Telephone Company service charges incurred through usage or direct action
on the part of the Customer.

The Customer may be required to verify in writing that it is duly authorized to order service at all
locations designated by the Customer for service, and assumes financial responsibility for all
locations designated by the Customer to receive the Telephone Company’s services. if the
verification {i.e., a letter of authorization) cannot be produced within five (5) calendar days of the
request, the presubscription of the Customer’s locations are considered unauthorized.

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
Charter Fiberlink - Missouri, LLC
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The Customer shall not use the Telephone Company name, fogo or trademark in any promotional
materials, contracts, Tariffs, service bills, etc., without expressed written authorization from the
Telephone Company. The Customer shall not use the Telephone Company name, logo or
trademark in any pre-sale activities. The Customer is prohibited from using the Telephone
Company's name or trademark on any of the Customer’s products or services.

Customer may not assign or transfer any of its rights or services ordered without the prior written
consent of the Telephone Company. The Telephone Company may assign any service orders to
its parent company or any affiliate. The Telephone Company will notify Customers of any such
assignment.

2.4. Payment of Charges

The Customer is responsible for the payment of all charges for facilities and services furnished by
the Telephone Company to the Customer, and to all Users authorized by the Customer,
regardiess of whether those services are used by the Customer itself or shared with other
persons.

For billing of monthly charges, service is considered to be established upon the confirmation of
third party verification processes.

Usage charges will be billed monthly in arrears. Customer will be billed for all usage accrued
beginning immediately upon access to the service. Customers will be billed for usage occurring
during their specific 30-day billing cycle, which for purposes of computing charges shall be
considered a month. The rates charged to a Customer will be the rates in effect on the first day
of the Custamer’s billing cycle.

Monthly charges for all access service components, provided hereunder, are billed in advance of
service and reflect the rates in effect as of the date of the invoice. A Customer's first invoice may
contain charges from previous periods for service provided from the date of installation through
the current invoice period.

Bills are due and payable as specified on the bill. Bills may be paid by mail or in person at the
business office of the Telephone Company or an agency authorized to receive such payment.
{The Telephone Company will provide a copy of the original/official bill, upon the request of the
Customer, in Braille or no less than twenty-four (24) point bold-faced type print or both). All
charges for service are payable only in United States currency. Payment may be made by cash,
check, money order, cashier’s check, or certain major credit cards. Customers shall have twenty-
one (21) days from the date of the biil to pay the charges stated before charges are considered
delinquent.

If any portion of the payment is not received by the Telephone Company, or if any portion of the
payment is received by the Telephone Company in funds that are not immediately available,
within thirty {30) days after the date of rendition, then a late payment penalty may be assessed.
The penalty for late payments shall be a 1.5% charge on the amount of the bill past due.

Any disputed charge may be brought to the Telephone Company’s attention by verbal or written
notification. In the case of a billing dispute between the Customer and the Telephone Company
that cannot be settled to their mutual satisfaction, the undisputed portion and subsequent bills
must be paid on a timely basis, or the service may be subject to disconnection.

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
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The Customer may request an in-depth investigation into the disputed amount and a review by a
manager of the Telephone Company. During the period that the disputed amount is under
investigation, the Telephone Company shall not pursue any collection procedures or assess late
fees with regard to the disputed amount. The Customer shall be required to pay the undisputed
part of the bill, and if not paid, the Telephone Company may discontinue service. In the event the
dispute is not resolved, the Telephone Company shall inform the customer that the customer has
the option to pursue the matter with the Public Utility Commission.

The Customer is responsible to pay the Telephone Company for all toll calls or other third party
charges resuiting from the origination of calls to points outside the local exchange and for
charges or calls billed to the Customer's number.

The Telephone Company may assess up to a twenty dollar ($20) charge for each returned check
or credit card chargeback.

If service is suspended/disconnected by the Telephone Company in accordance with the
provisions of the Tariff and later restored, restoration of service will be subject to all applicable
reconnection charges.

When circumstances prevent customers from paying their invoices in full, the Telephone
Company may make special accommodations to assist customers by setting up a regular
payment plan. Payment plans are only set up at the request of the customer. Payment plans are
intended to function as a short-term solution and will be reviewed and approved on an individual
case basis.

2.5. Disconnection of Service by Customer

By giving notice, Customer may disconnect service at any time following its minimum service
requirement(s). The reoccurring monthly service charge, plus associated taxes, shall be pro-rated
for the actual number of days in which service has been provided, with non-used portion being
refunded to the Customer.

2.6. Cancellation for Cause

The Telephone Company may discontinue service or cancel an application for service, pursuant
to applicable Commission rules, without incurring any liability for any of the following reasons:

(a) Nonpayment of a delinquent bill for non-disputed regulated telecommunications
services within a period;

(b) Violation of or noncompliiance with any provision of law, or of the tariffs or terms and
conditions of service of the Telephone Company filed with and approved by the
Commission;

(c) Refusal to permit the Telephone Company reasonable access o its
telecommunications facilities for recovery, maintenance, and inspection thereof;

(d) Interconnection of a device, line, or channel to the Telephone Company’s facilities or
equipment contrary to the Telephone Company’s terms and conditions of service on

“file with and approved by the Commission;

{e) Use of telephone service in such manner as to interfere with reasonable service to

other end users.

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
Charter Fiberlink — Missouri, L1LC
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Service may be discontinued during normal business hours on or after the date specified in the
notice of discontinuance. Service shall not be discontinued on a day when the offices of the
Telephone Company are not available to facilitate reconnection of service or on a day
immediately preceding such a day.

At least twenty-four (24) hours preceding a suspension, the Telephone Company shall make
reasonable efforts to contact the Customer to advise him of the propesed discontinuance and
what steps must be taken to avoid it.

Service shall not be disconnected unless written notice shall be sent or delivered to the Customer
at least ten (10) days prior to the date of the proposed discontinuance.

2.7. Notice and Communication

All notices and other communications required to be given pursuant to this Tariff shall be made in
writing to Charter Fiberlink-Missouri, LLC, Attention: Legal Department- Director Legal and
Regulatory Affairs, 12405 Powerscourt Drive, St. Louis, Missouri 63131-3674. Notices and other
communications of either party, and all bills maited by the Telephone Company, shall be
presumed to have been delivered to the other party on the third business day following placement
of the notice, communication or bill with the U.S. Mail or a private delivery service, prepaid and
properly addressed, or when actually received or refused by the addressee, whichever occurs
first.

The Telephone Company or the Customer shali advise the other party of any changes to the
addresses designated for notices, other communications or billing, by following the procedures for
giving notice set forth herein.

2.8. Taxes, Surcharges and Ultility Fees

Customer is responsible for the payment of all federal, state and local taxes, surcharges, utility
fees, or other similar fees (i.e., gross receipts tax, sales tax, municipal utilities tax, 911 surcharge
or fees, universal service contributions) that may be levied by a governing body or bodies in
conjunction with or as result of the service furnished under this Tariff. These charges will appear
as separate line items on the Customer’s bill for service, an additional charge equal to the pro
rata share of any occupation, franchise, business, license, excise privilege or other similar charge
or tax, now or hereafter imposed upon the gross receipts or revenue of the Telephone Company
by any municipal taxing body or municipal authority whether by statute, ordinance, law or
otherwise, and whether presently due or to hereafter become due.

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
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2.9. Customer Billing Inquiries

Any customer who has a question regarding his/her telephone bill may contact Charter
Telephone toll free at 1-866-207-3663. All surcharges or fees subject to MO PSC jurisdiction,
other than taxes and jurisdictional surcharges, will be submitted to the MO PSC for prior approval.

Filing a complaint with the Missouri Public Service Commission:

1. Any customer of Telephone Company who feels aggrieved by a violation of any of the
application of rules in this Local Exchange Tariff or of the Public Service Commission
laws of Missouri relating to telecommunications companies, may file an informal or formal
complaint under 4 CSR 240-2.070.

2. If the Telephone Company and its customer fail to resolve a matter in dispute, the
Telephone Company shall advise the customer of his/her right to file an informal or format
complaint with the Commission under 4 CSR 240-2.070.

3. Pending the resolution of a complaint filed with the Commission, the subject matter of
such complaint shali not constitute a basis for discontinuance of service.

Missouri Public Service Commission
200 Madison Street, Suite 100

PO Box 360

Jefferson, Missouri 63131-3674

Toll free number: 1-800-392-4211

3.1. Description of Services

The Telephone Company provides intrastate interexchange services, including direct dialed
message telecommunications services to residential customers who subscribe to the Telephone
Company's Local Exchange Telecommunications Service, as described in P.S.C. MO — No. 1.
Service under this Tariff No. 4 is available only to customers who subscribe to the Telephone
Company's local exchange service. The services offered under this Tariff No. 4 are only
available on an interstate and intrastate bundled basis. Customers may not choose separate in
state and out of state toll providers. Calis are rated based on the duration of the call and are
billed in sixty (60) second increments.

3.1.2 Charges Based on Duration of Use
Calls are measured in duration increments of sixty (60) seconds. All calls which are fractions of a
measurement increment are rounded up to the next whole unit.

Timing on completed calls begins when the call is answered by the called party. Answering is
determined by hardware answer supervision in all cases where signaling is provided by the
terminating local carrier and any intermediate carrier(s).

Timing terminates on all calls when the calling party hangs up or the Telephone Company’s
network receives an on-hook signal from the terminating carrier.

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
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Calis originating in one time period and terminating in another will be billed in proportion to the
rates in effect during different segments of the call.

All times refer to local times.

Rates are not distance sensitive. As such, unless otherwise indicated, mileage bands are not
applicable to the services offered.

Unless otherwise indicated, rates do not vary depending upon day or the time of day (Day,
Evening, and Night/Weekend).

3.2 Product Description

3.2.1 Switched Outbound (1+)

Service provides the Telephone Company’s customers with the ability to originate calls from a
Telephone Company-provided access fine to all other stations on the public switched telephone
network bearing the designation of any central office exchanges outside the Customer’s local
calling area. This service is available on a switched basis only.

This service available to Local Telecommunications Services customers of the Telephone
Company pursuant to the terms and conditions of the Telephone Company's P.S.C. MO -No. 1
Tariff.

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
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4.1 Rates and Charges

The following rates and charges are applicable to Residential Customers:
4.1.1 Switched Outbound (1+)

For all customers who choose the Telephone Company as their intralL ATA toll and InterLATA long
distance provider.

Charter Basic Long Distance

Rate per Minute $0.07 interstate
Rate per Minute $0.10 Intrastate

e No peak or off-peak rates
e Interstate includes Continental US and Canada

e Intrastate includes IntraL ATA/local toll and InterLATA calis

Charter Basic Long Distance Package

MRC Per Line $2.50
Rate per Minute $0.05 Interstate
Rate per Minute $0.07 Intrastate

e No peak or off-peak rates
e Interstate includes Continental US and Canada
e Intrastate includes IntraLATA/local toll and interLATA calis

NOTE: The per minute of use rates apply to 1+ calls only (i.e.: direct dialed) and not 0+. The
MRC of $2.50 is applied to each customer line and not per account. Also, this charge will be pro-
Rated for the first month and will be billed in advance.

Long Distance Package — 300 Minutes $29.95 (includes basic service & MCA 3)
$34.95 (includes basic service & MCA-4 & 5)

Package Includes: Anonymous Call Rejection, Call Waiting, Caller ID,
Caller 1D with Call Waiting, Speed Dial 8 and
300 minutes of long distance.

Additional minutes above 300 will be charged at $0.07/minute. First line includes the above listed

(5) features and 300 long distance (interstate and intrastate only) minutes. Additional lines include basic
service only. Feature packages and ala carte features may be purchased for additional lines. Long
distance service on additional lines may be purchased at ala carte rates. The per minute of use rates
apply to 1+ calls only (i.e.: direct dialed) and not 0+.

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
12405 Powerscourt Drive, St. Louis, MO 63131
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NOTE: Customer must have Charter Local Telephone Service to have Charter Long Distance
Service. No substitutions for the included features will be allowed. These rates include

Intrastate and intrastate calls only and do not include international cails which vary based on country
called.

Long Distance Page — 300 Minutes $24.95 {includes basic service)
Without MCA
Package Includes: Anonymous Call rejection, Call Waiting,

Caller 1D, Caller ID with Call Waiting,
Speed Dial 8 and 300 minutes of fong distance.

Additional minutes above 300 will be charged a $0.07/minute. First line includes the above

Listed (5) features and 300 long distance (Interstate and intrastate only) minutes. Additional lines
Include basic service only. Feature packages and ala carte features may be purchased for additional
Lines. Long Distance service on additional lines may be purchased atala carte rates. The per minutes
of use rates apply to 1+ calls only (i.e.: direct dialed) and not 0+. This offer is not available in MCA 3. 4,
ors.

NOTE: Customer must have Charter Local Telephone Service to have Charter Long Distance service. No
substitutions for the included features will be allowed. These rates include interstate and intrastate calls

only and do not include international calls which vary based on country called.

Long Distance Package — 500 Minutes . (D)

Long Distance Package — 500 Minutes

Without MCA (D)
NOTE: The Telephone Company is discontinuing the Long Distance Package(s) — 500 Minutes N)
as of August 19, 2004. Effective August 19, 2004, existing subscribers of the Long Distance Package(s)

- 500 Minutes will be migrated to the Long Distance Package — Unlimited Minutes for added value

at a lower monthly rate of $39.95. (N)

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
12405 Powerscourt Drive, St. Louis, MO 63131
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Additional minutes above 500 will be charged at $0.07 minute. First line includes the above listed

(3) features and 500 long distance (interstate and intrastate only) minutes. Additional lines include
basic service only. Feature packages and ala carte features may be purchased for additional lines.
Long distance service on additional lines may be purchased at a/a carte rates. The per minute of use
rates apply to 1+ calls only (i.e.: direct dialed) and not 0+. This offer is not available in MCA -3, 4 or 5.

NOTE: Customer must have Charter Local Telephone Service to have Charter Long Distance service.
No substitutions for the included features will be allowed. These rates include interstate and intrastate
calls only and do not include international calls which vary based on country called.

Long Distance Package
—~ Unlimited Minutes $39.95 (includes basic service & MCA) (R)
Package Includes: Anonymous Call Rejection, Call Waiting

Caller 1D, Caller ID with Call Waiting, Speed Dial 8
and unlimited long distance calling.

Unlimited minutes for interstate and intrastate calls. First line includes the above listed (5) features and
unlimited long distance (interstate and intrastate only) calling. Additional lines include basic service

only. Feature packages and ala carte features may be purchased for additional lines. Long distance service
on additional lines may be purchased at ala carte rates. The per minute of use rates apply to 1+ calls only
(i-e.: direct dialed) and not 0+. :

NOTE: Customer must have Charter Local Telephone Service to have Charter Long Distance service.
No substitutions for the included features will be allowed. These rates include interstate and intrastate

calls only and do not include international calls which vary based on country called. The Telephone ¢))
Company reserves the right to review usage and discontinue service if Customer is utilizing service for (M)
non-residential purposes or exceeding normal usage. (1)
HSD/Long Distance Package — $89.94 (includes basic service & MCA)

500 Minutes

Package Includes: Anonymous Call Rejection, Call Waiting, Caller lD;
Caller ID with Call Waiting, Speed Dial 8, 500 minutes
of long distance and 2Meg HSD.

Additional minutes above 500 will be charged at $0.07/minute. First line includes the above listed
{5) features and 500 long distance (interstate and intrastate calls only) minutes. Additional lines
include basic service only. Feature packages and ala carte features may be purchased for additional
lines. Long distance service on additional lines may be purchased at ala carte rates.

NOTE: Customer must have Charter Local Telephone Service to have Charter Long Distance service.
No substitutions for the included features will be allowed. These rates include interstate and intrastate
calls only and do not include international calls which vary based on country called. The per minute of
use rates apply to 1+ calls only (i.e.: direct dialed) and not 0+.

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
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HSD/Long Distance Package — 500 Minutes $82.94 (includes basic service) (N}
without MCA '

Package Includes: Anonymous Call Rejection, Call Waiting,

Caller 1D, Caller ID with Call Waiting,
Speed Dial 8, 500 minutes of fong
distance and 2Meg HSD.

Additional minutes above 500 will be charged at $0.07/minute. First line includes the
above listed (5) features and 500 long distance (interstate and intrastate calls only)
minutes. Additional lines include basic service only. Feature packages and ala carte
features may be purchased for additionat lines. Long distance service on additional
lines may be purchased at ala carte rates. This offer is not available in MCA-3, 4 or 5.

NOTE Customer must have Charter Local Telephone Service to have Charter Long
Distance service. No substitutions for the inciuded features will be allowed. These rates
include interstate and intrastate calls only and do not include international cails which
vary based on country called. The per minute of use rates apply to 1+ calls only (i.e:
direct diated) and not 0+.

Note — Purchase of packaged services constitutes a single service. Non-payment (M)
of any portion of the package rate constitutes non-payment for the ordered service

and subjects customer to disconnection of service (all parts of the package including

basic telephone service). Pro-rating of payments between services will not be made

by Charter. All disconnection of service will be made pursuant to Missouri Public

Service Commission Rules.

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
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5.1 Promotions

The Telephone Company may offer promotions for thirty (30) days or longer in the Telephone
Company's exchanges subject to the availability of facilities. Promotions shait be offered to all
similarly situated residence Customers who subscribe to additional fines.

The Telephone Company will provide written notice to the Commission no less than seven (7)
days prior to the beginning of each promotion period identifying the exchanges, LATAs, or
Numbering Plan Areas (NPA) in which the promotions will be offered, the beginning and ending
date of the promotion, and the specific type of waiver or credit. The written notice will be filed in
an appendix in P.S.C. Mo. No.4, Interexchange Tariff of the Telephone Company.

The Telephone Company will not offer a promotion where the projected revenues are not
expected to cover long run incremental costs.

The Telephone Company will offer all promotions in a non-discriminatory manner.

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
Charter Fiberlink — Missouri, L1.C
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5.1.1 Leng Distance Package Unlimited Minutes

(D)
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5.1.2 Long Distance Package(s) — Promotion

The Telephone Company will offer the first month at no charge for the following services
beginning on August 26, 2004 and ending on January 31, 2005. (T)

-Long Distance Package — Untimited Minutes
-Long Distance Package — 300 Minutes Without MCA
-Long Distance Package — 300 Minutes

This offer applies only to a single primary line and excludes all additional lines. This promotion
applies to all hosted and ported telephone numbers. This promotion will be available to new
customers who have not had service with the Telephone Company in the previous

six months.

This promotion will be available in all exchange areas where the Telephone Company provides
service under this P.S.C. MO-No. 4 tariff and pursuant to the general terms therein.

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
12405 Powerscourt Drive, St. Louis, MO 63131
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Charter Fiberlink — Missouri, LLC

Local Exchange Tariff

P.S.C. Mo. - No. 1

Tariff for the provision of residential local exchange service in the following Southwestern Bell and
CenturyTel incumbent exchanges of:

e St. Charles (Southwestern Bell)
e Harvester (Southwestern Bell)

e  Chestertield (Southwestern Bell)
* Pond (Southwestern Bell)

e Manchester (Southwestern Bell)
* Eureka (Southwestern Bell)

e Valley Park (Southwestern Bell)
e Fenton (Southwestern Bell)

e Pacific (Southwestern Bell)

e High Ridge (Southwestern Bell)
« Sappington (Southwestern Bell)
e Webster Groves (Southwestern Bell)
e Kirkwood (Southwestern Bell)

* Mehlville (Southwestern Bell)

e St Louis (Southwestern Bell)

o Ladue (Southwestern Bell)

*  Creve Coeur (Southwestern Bell)
e St Peters (CenturyTel)

e Dardenne (CenturvTel)

e O'Fallon (CenturyTel)

e  Wentzville (CenturyTel)

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
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LOCAL EXCHANGE TARIFF

Missouri P8RS ?

RECD NOV 2 0 2001
1.1. Application of Tariff

Service Commission

This Local Exchange Tariff contains regulations, rates and charges applicable to the provision of
residential Local Exchange Service {“Service(s)"), provided by Charter Fiberlink — Missouri, a competitive
facilities-based provider of residential telephony services ("Telephone Company”}, to residential
Customers in the rate centers of St. Charles, St. Peters, Dardenne, Harvester and O'Falion.

End users may purchase Services from the Local Exchange Tariff only to the extent explicitly set forth
herein. The Services will not be provided to an end user's location in such a manner that avoids this end
user restriction. Local Exchange Services may not be resold.

The reguiations, rates and charges contained herein are in addition to the applicable regulations, rates
and charges specified in other Tariffs of the Telephone Company as referenced herein.

Missouri Public

FILED JAN 01 2002
02-391

Service Commission

Issued By: Jerold C. Lambert, Vice President and Sr. Counsel
Charter Fiberiink — Missouri, LLC

issue Date: November 20, 2001 Effective Date: January 1, 2002
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1.2

During the Certification process,

Listing of Waivers

P.S.C. MO - No.1 ) ) ]
Missouri Public

Original Page 4

RECD NGV 2 0 2001

Charter Fiberlink — Missoutt L€} RquéSted-endregeivesrwaivers of

certain MO PSC statutes and Commission rules for the provision of local basic telecommunications

services:
Statutes

392.2102
392.240.1
392.270
392.280
392.290
392.300.2
392.310
392.320
392.330
393-340

Commission Rules

4 CSR 240.10.020

4 CSR 240-30.010(2) (C)
4 CSR 240-30.040

4 CSR 240-32.030(4) (C)
4 CSR 240-33.030

4 CSR 240.35

Uniform system of accounts

Rates — rentals - service & physical connections
Valuation of property (ratemaking)

Depreciation accounts

Issuance of securities

Acquisition of stock

Stock and debt issuance

Stock dividend payment

Issuance of securities, debts and notes
Reorganization (s)

Depreciation fund income

Posting of Tariffs

Uniform system of accounts

Exchange boundary maps

Minimum charges

Reporting of bypass and customer specific arrangements

Missouri Public

FILED JAN 01 2007
02-391

Service Commission

Issued By: Jerold C. Lambert, Vice President and Sr. Counset

Issue Date: November 20, 2001

Charter Fiberlink — Missouri, LLC

Effective Date: January 1, 2002
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Replaces Original Page 5

1.3. Explanation of Symbols/Tariff Format

The following symbols are used herein to identify schedule and text changes:

D) Discontinued Rate, Treatment or Regulation

0] Increased Rate, New Treatment (Increase)

{M) Move of Text - No Rate Change

(N) New Rate, Treatment or Regulation

R) Reduced Rate, Treatment or Regulation

m Change in Text - No Rate Change

2 Correction of Text — No Rate Change U]

The initial issuance of the Local Exchange Tariff will be designated as “Original Page XX" in the header of
each page. Thereafter, any revisions filed to the Local Exchange Tariff will be designated using the above
symbols to indicate the area of text being changed and the page will be revised to reflect “Xth Revised
Page XX'.

Issued By: Trudi McCollum Foushee, Vice President and Sr. Counsel, Law and Regulatory Affairs
Charter Fiberlink — Missouri, LLC

Issue Date: February 26, 2003 Effective Date: March 28, 2003
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Local Exchange Tariff Original Page 6
. 1.4. Definitions and Terms RECD NOV 20 2001
Glossary of Definitions and Terms: Service Commission

Additional Listing - Any listing of a name or other authorized information in connection with a customer's
‘ telephone number in addition 1o the complimentary listing as identified in the Local Exchange Taxriff.

Application - A request made orally or in writing for telephone service.

Authorized Account User — The person or persons authorized to make changes to a customer account
including changes to toll carriers as designated by the account holder. Authorized Account Users shall be
fimited to two persons for any single postal address.

Automated Message Accounting (AMA) - the data recorded at the switch and used to calculate the
amount billed to the end user for MCA, local exchange, intraLATA toli and InterlL ATA toll charges and
used to calculate the amount billed to the Interexchange Carrier to bill the access carrier for access
charges due to the Telephone Company for use of its network.

Central Office - A switching unit in a telephone system which provides service o the general public,
having the necessary equipment and operating arrangements for the terminating and interconnecting

customer lines and trunks or trunks only. There may be more than one central office in a building or
exchange. ) )

Central Office Line - A circuit directly connecting an individual with a central office.

Connecting Company - A corporation, association, partnership or individual owning or operating one or
. more exchanges and with which communications services are interchanged.

Connector - See "Switch".

Connection Charge - See "Service Charge”.

Construction Charge - A separate nonrecurring charge made for the construction of facilities in excess of
those cantemplated under the rates quoted in the Local Exchange Tariffs.

Continuous Property - The plot of ground, together with any building thereon, occupied by the customer,
which is not divided by public highways or separated by property occupied by others.

Contract - The agreement between a customer and the Telephone Company under which service and
facilities are furnished in accordance with the applicable provisions of the Local Exchange Tariffs.

Cost - The cost of labor and materials, which includes appropriate amounts to cover the Telephone
Company's general operating and administrative expenses.

Customer - The individual, partnership, association or corporation which contract for telephone service
and are responsible for the payment of charges and compliance with the general regulations of the
Telephone Company. ;

i CPE - Customer Provided Equipment - Devices, apparatus, and/or associated wiring provided by a
‘ , customer.

Customer Provision - Customer purchase or lease of customer-provided equipment from the Telephone
Company or from any other supplier.

‘ Missouri Pulslic
issued By: Jerold C. Lambert, Vice President and Sr. Counsel U 2 - 39 1

FILED JAN 01 2002
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Service Commission
Data Access Arrangement - A protective connecting arrangement for use with the network control
signaling unit, or in lieu of the connecting arrangement, an arrangement fo identify a central office line and

protective facilities and procedures to assure proper operation and protection of the telecommunications
network.

Demarcation Point - That point {referred to as Demarc Point or Network Interface) of interconnection
between the Telephone Company's facilities and the wiring at the subscriber's premises. The Demarc
Point shall consist of wire or a jack conforming to Subpart F of Part 68 of the Federal Communications
Commission's Rules and Regulations. The Demarc Point will generally be within twelve inches of the
protector or, absent a protector, within twelve inches of the entry point to the customer's premises. If
conforming to the twelve inches is unrealistic or technically impossible, the Demarc Point will be the most
practicable minimum point of entry to the customer’s premises. The network interface may be located at a
point other than the normal demarcation point where the network interface has been previously
established by the presence of network equipment. With regard to premises for any structure that is built
to be mobile (e.g., mobile homes, recreational vehicles), the Telephone Company may place the Demarc
Point on a post or pole at or near the pad where such structure is intended to rest. Boat docks, marinas
and similar premises may be treated by the Telephone Company as a single unit premises, with the
Demarc Point being placed on the shore or other location as deemed appropriate by the Telephone
Company.

Exchange Station - A station connected with a central office of the Telephone Company over its own
lines.

Extra Listing - See "Additional Listing".

Harm - Harm consists of hazards to personnel, damage to Telephone Company equipment, and
impairment of service to persons other than the user of the customer-provided equipment. Types of harm
include, but shall not be limited to, voltages dangerous 1o personnel, destruction of or damage to
equipment, induced noise or cross talk, incorrect dial pulsing, failure of supervision, false answer,
incorrect billing, absence of voice band transmission path for call progress signals, and loss of capability
to answer an incoming call.

Individual Line - An exchange line designed for the connection of a telephone set.

Initial Service Period - The minimum length of time for which a customer is obligated to pay for service,
faciliies and equipment whether or not retained by the customer for such minimum length of time.

Instaliation Charge - A nonrecurring charge made at the time of installation of communications service or
equipment, which applies in addition to service charges and other applicable charges for service or
equipment unless specifically excepted.

Intercommunicating System - An arrangement involving two or more stations that enables a user to signat
and connect with other stations in the system.

Interconnection - The method by which telecommunications facilities of the Telephone Company are
arranged to transmit to, or receive information from, customer-provided equipment.

Local Calling Scope {LCS) - A combined Area in which interexchange telephone service is furnished at a
flat rate between two or more exchange areas. See MCA.

Local Exchange Service - Telephone communications within a local service area in accordance with the
provisions of the Telephone Company's Local Exchange Tariffs.

Missouri Puni
Issued By: Jerold C. Lambert, Vice President and Sr. Counsel 1 Pubiic
Charter Fiberlink — Missouri, LLC 02 -

FLED JAN DT 2002
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" Service Commission
. Local Message - A completed communication between customers' stations located within the same

exchange area or lacal service area.

Local Calling Service Area - The area throughout which communication service is rendered to a customer
or users without the application of toll charges.

Main Terminal - The termination of a central office line on a customer's premises, usually at a protector.

Message - A completed customer call.

MCA - Metropolitan Calling Area, an extended local calling area plan that allows free local calling
outside of the exchange area as defined by the Missouri PSC. MCA subscribers include all
customers of incumbent local exchange carriers and competitive local exchange carriers being
served by dedicated NXX codes, identified as MCA NXX codes, pursuant to the Missouri Public
Service Commission's Report and Order in Case No. TO-99-483.

Premises - The buildings, portion or portions of a building on continuous property used and/or occupied at
one time by the customer as a residence. Where floor space in adjoining buildings is made continuous at
one or more floor levels, ali floor space in both buildings is considered as the same premises insofar as
the customer who uses and occupies such continuous floor space is concerned, the two buildings
otherwise being considered as separate buildings.

Registered Terminal Equipment - Equipment registered in accordance with FCC regulations that may be
connected to access services of the Telephone Company.

Residence Service - Telephone service furnished to customers when the actual or obvious use is for
. domestic purposes.

Service Charge - The nonrecurring charge a customer is required to pay for establishing telephone
service or subsequent madification of that service.

Starnming - is the unauthorized change of a subscriber's tocal exchange, intralLATA or InterLATA
telecommunications carrier.

Station - Specific identifying number associated with a focation on a communications system.
Supplemental Facilities or Services - Services or facilities other than primary service.
Switch - A unit of dial switching equipment that provides interconnection between station fines or trunks.

Tariff - The schedule of Local Exchange rates and charges, rules and regulations adopted and filed by the
Telephone Company and approved by the Missouri Public Service Commission.

Telecommunications Service Priority (TSP} System - The TSP System is a service that provides for the
| priority provisioning and/or restoration of National Security Emergency Preparedness (NSEP)
telecommunications services. NSEP telecommunications services are defined by the Federal
Communications Commission (FCC) as those services which are used to maintain a state of readiness or
to respond to and manage any event or crisis {local, national ar international), which causes or could
cause injury or harm to the population, damage to or {oss of property, or degrades or threatens the NSEP
posture of the United States. The TSP System applies only to NSEP services and provides the
Telephone Company with a guide to the sequence in which services are to be provisioned and/or

. Miscsourn Pubiic
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Telephone Company — Charter Fiberlink — Missouri, LLC.

Telephone Set - A telephone instrument consisting of a transmitter, receiver, and associated apparatus
connected to permit transmission and receipt of telephone messages.

Terminal Equipment - Equipment at the terminal of a communication circuit.

Terminal Equipment Accessories - Devices, apparatus and their associated wiring, provided by a
customer, which do not constitute a communications system and which when connected to the
telecommunications system of the Telephone Company, are connected electrically, acoustically or
inductively.

Termination Charge - A charge applied under certain conditions when service is terminated by the
customer before the expiration of the minimum commitment period.

Underground Service Connection - A customer's “drop” wire that is run underground from a pole line or
an underground distributing cable.

. Missouri Public
Issued By: Jerold C. Lambert, Vice President and Sr. Counsel

02 -
Charter Fiberlink — Missouri, LLC FILED J AN % ]S_) 21[][]2

Issue Date: November 20, 2001 Effective Date: January 1, 2002
Service Commission’ [




PSC MO-No 1
Charter Fiberhink — Missouri, LLC
Local Exchange Tarniff 1% Revised Page 10

Replaces Orniginal Page 10
1.5. Obligation and Liability of the Telephone Company

1.5.1 Availability of Facilities and Equipment

The Telephone Company's obligation to furnish Services 1s dependent upon its ability to secure
and retamn, without unreasonable expense, suitable faciities and nghts for the construction and
maintenance of the necessary pole lines, circuits, and equipment

The installation and restoration of Services shall be Sub]ect to the regulations set forth in this Local
Exchange Tanff

1.5.2 Interruptions of Service

In the event of an interruption to the service not due to the negligence or willful act of the customer
or customer premises equipment, an allowance will be made if the interruption continues faor more
than twenty-four {24) hours from the time it 1s reported to or detected by the Telephone Company

The allowance will be limited to the prorated portion of the monthly rate or guarantee for the
service or portion thereof made inoperative No other habiity shalt n any case attach to the
Telephone Company in consideration of such interruptions

1.5.3 Liability

In view of the possibility of errors and difficulties occurring in the transmission of messages by
telephone, and the impossibility of fixing the cause thereof, the customer assumes all nsks
connected with the service except as follows

If the mitial installation i1s defective or if service 1s interrupted for more than twenty-four {24) hours
otherwise than by the negligence or willfut act of the customer or due to customer premises
equipment, an allowance limited to the prorated portion of the monthiy rate or guarantee for the
service or portion thereof interrupted, shall be made after notice and demand to the Telephone
Company No allowance shall be made for interruptions due to the inside winng or customer
provided equipment

The advertised speeds of the customer's modem may not be attainable with this service and are
not guaranteed by the Telephone Company The Telephone Company will assure, however, that
it's local exchange access lines meet the standards outlined m 4 CSR 240-32 060, Engineerning
and Mantenance

1.5.4 Directory Errors and Omissions

The Telephone Company's hability for damages due to erfors or omissions n directory hstings will
be tmited to a credit of the Customer’s basic monthly service charge for the period from the date of

notice of the error to the Telephone Company to the date of issuance of a new directory containing
the proper listing

In the case of extra listings in the alphabetical section of the directory for which a charge is made, (M)

the Telephone Company's liability shall be hmited to an amount not to exceed the estabiished rate for
such histing during the pertod which the error or omission continues

Issued By Jerold C Lambert, Vice President and Sr. Counsel
Charter Fiberlink — Missoun, LLC

issue Date November 27, 2002 Effective Date December 27, 2002
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The customer indemnifies and holds the Telephone Company harmless against any and all
claims for damages caused or claimed to have been caused, directly or indirectly, by the
pubtication of the listing which the customer has requested be omitted from the telephone
directory or the disclosing of such a listing to any person. Where such a listing is published in the
telephone directory, the Telephone Company's liability shall be limited to a refund of any monthly
charges assessed by the Telephone Company for the basic monthly service charge for the
affected service.

1.5.5 Transmitting Messages

The Telephone Company does not transmit messages but offers the use of its facilities for
communications between patrons. If because of transmission difficulties the operator, in order to
accommodate the customer, repeats messages, the operator is deemed to be acting as the agent
of the persons involved and no liability shall attach to the Telephone Company because of any
errors made by the operator or misunderstandings that may arise between customers because of
such errors.

1.5.6 Use of Connecting Telephone Company Lines

When suitable arrangements can be made, lines of cther telephone companies may be used in
establishing wire connections to points not reached by this Telephone Company's lines. In
establishing connections with the lines of other companies, the Telephone Company is not
responsible or liable for any action of the Connecting Company. Connection of the Telephone
Company's lines to the lines of another telephone company shall be at the sole discretion of the
Telephone Company.

1.5.7 Defacement of Premises

The Telephone Company shall exercise due care in connection with all work done on customer's
premises. No liability shall altach to the Telephone Company by reason of any defacement or
damage to the customer’s premises resuiting from the existence of the Telephone Company's
facilities and associated wiring on such premises, or by the instailation or removal thereof, unless
such defacement or damage is the direct result of the sole negligence of the Telephone
Company. Customers sole remedy for such damage shali be repair of such damage.

1.5.8 Call Features

The Telephone Company shall not be liable for any loss or damages arising out of error,
interruptions, defects, failure or malfunctions of Call Features associated with Telephone
Company’s Services. Damages arising out of such interruptions, defects, failures, or malfunctions
of the services after the Telephone Company has been notified, and has had a reasonable time
for repair, shall in no event exceed an amount equivalent to the charges made for the service
affected for the period following notice from the customer until service is restored.

Issued By: Jerold C. Lambert, Vice President and Sr. Counse!
Charter Fiberlink — Missouri, LLC

Issue Date: January 13, 2003 Effective Date: February 12, 2003
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CalleriD {M)

Ths feature enables the Customer o view on a display unit the Calling Party Directory Name and/or
Number {CPN) on incoming telephone calls by means of a caller identification display unit When Caller
1D ts activated on a Customer’s line, the CPN of incoming calls are displayed at the called CPE during the
first, long silent interval of the ninging cycie

Per line blocking for blocking of CPN will be available upon request, at no charge, ONLY to the following
entities for lines over which the official business of the agency 1s conducted, including those at the
residences of employees/volunteers, where an executive officer of the agency registers a need for
blocking and provides the required certification to Applicant

a} Pnvale, nonprofit, tax exempt, domestic violence intervention agencies,
b) Federal, stale, and local law enforcement agencies

The CPN will not be transmitted from a line equipped with this capability Per line blocking 1s operational
on a continuous basis but can be deactivated by the Customer by dialing an access code immediately
prior to placing a call A Customer utihizing Per fine blocking can unblock thew CPN mformation on a per

call basis, at no charge, by dialing an access code {*82 on therr touch tone pad) mmediately prior to
placing a call

A Customer may prevent the delivery of their calhing name and/or number on a per call basts to the calied
party by dialing an access code (*67 on thewr touch tone pad) immediately prior to placing a call The
access code will activate per call blocking, which ts available at no charge If the calling party activates
per call blocking, the CPN will not be transmitted to a called party Instead, the called party will recewe
an anonymous indicator This anonymous indicator notifies the called party that the calling party has
elected to block the delivery of thewr name and telephone number The blocking of CPN will not be
provided on calls onginating from Customer Owned Pay Telephones If the called party subscribes to
Anonymous Call Rejection, the calling party will be routed to a Telephone Company recording advising
the caller that the called party will not accept calls whose CPN has been blocked

Any Customer subscribing to Calier 1D will be responsible for the provision of a display device which will
be located on the Customer’s premises The installation, repair, and technical capability of Caller 1D
equipment to funchion in conjunction with the feature specified heren will be the responsibility of the
Customer Telephone Company assumes no liability and Customer agrees to hold Telephone Company

harmiess for any incompatibility of this equipment to perform satisfactorly with the network features
described heren

Telephone CPN information transmitted via Caller 1D 1s ntended solely for the use of the Caller 1D
subscriber Resale of this information 1s prohibited by this Local Exchange Tanff CPN will not be
displayed if the called party s off-hook or if the called party answers during the first nng intervat  CPN will
be displayed for calls made from another central office only if it 1s linked by appropnate faciities Caller 1D
1s not available on operator-handled calls

Catlt Trace

This feature allows the Customer to dial a special code initializing a Call Trace (identifying callers making
calls ) If a Call Trace s successful, the Telephone Company's equipment will record the incoming call
detail {not the conversation) as follows

* The onginating telephone number,

= The date and time of the call, and

s The date and time call trace was activated

Issued By Jerold C Lambert, Vice President and Sr Counsel
Charter Fiberlink — Missour, LLC

Issue Date November 27, 2002 Effective Date December 27, 2002
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The results of the trace will not be provided to the customer directly {M)

When Call Trace successfully identifies a calling number, a recording nstructs the Customer to call a toll
free number, which will activate a Voice Response Script and assist the customer m estabhishing an open
file Should the Customer decided to prosecute the call onginating party, the customer should contact
Telephone Company for further instructions Aclivation of Call Trace never authorizes Telephone
Company to provide the called party with the name or telephone number of the calling party

In the event that Call Trace 1s not available or 1s unsuccessful, it may be necessary to place a manual trap
on the customer’s tetephone line

Other cali features, not having specific regulatory requirements, are described in Section 1 8 4 of this
Local Exchange Tariff

900/976 Call Block

Telephone Company blocks all 900 and 976 calls At this time, 900/976 unblocking 1s not avaiiable

issued By: Jerold C Lambert, Vice President and Sr Counsel
Charter Fiberlink — Missoun, L1.C

Issue Date November 27, 2002 Effective Date December 27, 2002
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1.6. Exchanges to Provide Service

Exchange
SWB Area
St. Charles

Harvester

Chesterfield

Pond

Manchester

Eureka

Valley Park

Fenton

Pacific

High Ridge

Local Exchange

St. Charles

Harvester

Chesterfield

Pond

Manchester

Eureka

Valley Park

Fenton

Pacific

High Ridge

Expanded Area Service

Harvester

Chesterfield, Pond,
St. Charles, St. Peters

Manchester, Harvester,
Pond plus the Creve Coeur
zone of the St. Louis
Metropolitan Exchange

Chesterfield, Eureka,
Harvester, Manchester,
Pacific

Chesterfield, Eureka,

Pond, Valley Park plus

the Creve Coeur and
Kirkwood zones of the St.
Louis Metropolitan Exchange

High Ridge, Manchester,
Pacific, Pond, Valley Park

Fenton, Eureka, High

Ridge, Manchester plus

the Kirkwood zone of the St.
Louis Metropolitan Exchange

Manxuville, Valley Park, High
Ridge plus the Kirkwood

and Sappington zones of the

St. Louis Metropolitan Exchange

Gray Summit, Eureka, Pond
High Ridge-Local Only, Antonia,

Cedar Hill, Eureka, Fenton,
Maxville and Valley Park

Zone

MCA-3

MCA-4

MCA-3

MCA-4

MCA-3

MCA-4

MCA-3

MCA-3

MCA-5

MCA-3

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs

Issue Date: March 3, 2004
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Sappington Sappington All subscribers in the MCA-1 (N)

St. Louis Metropolitan

Exchange, Fenton and

Maxville; plus Optional
Metropolitan Calling Area

service subscribers in

the Southwestern Bell's
exchanges of Portage Des

Sioux, St. Charles,

Chesterfield, Manchester,

Valley Park, Imperial,

Harvester, Pond, Eureka,

High Ridge, Antonia,
Herculaneum-Pevely, Gray
Summit, Pacific, Cedar Hill,

Ware, Hillsboro, Festus-Crystal
City and DeSoto; CenturyTel's
exchanges of St. Peters, O’Fallon,
Dardenne, Winfieid, Troy, Old
Monroe, Moscow Mills, Wentzille,
Foristell, New Melle, Defiance
and Augusta; and Orchard Farm
Telephony Company’s exchanges
of Orchard Farm.

Webster Groves Webster Groves All subscribers in the MCA-1
St. Louis Metropolitan
Exchange; plus Optional
Metropolitan Calling Area service
subscribers in the Southwestern
Bell's exchanges of Portage Des
Sioux, St. Charles, Chesterfield,
Manchester, Valley Park, Fenton,
Maxville, Imperial, Harvester, Pond,
Eureka, High Ridge, Antonia,
Herculaneum-Pevely, Gray Summit,
Pacific, Cedar Hill, Ware, Hillsboro,
Festus-Crystal City and DeSoto;
CenturyTel's exchanges of
St. Peters, O'Fallon, Dardenne,
Winfield, Troy, Old Monroe, Moscow
Mills, Wentzville, Foristell, New Melle,
Defiance and Augusta; and Orchard
Farm Telephony Company’s exchanges
of Orchard Farm.

Kirkwood Kirkwood All subscribers in the MCA-2
St. Louis Metropolitan Exchange,
Manchester, Fenton and Valley Park;
plus Optional Metropolitan Calling Area
service subscribers in Southwestern
Bel’s exchanges of Portage Des Sioux,
St. Charles, Chesterfield, Maxville, Imperial,

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
Charter Fiberlink — Missouri, LLC
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Harvester, Pond, Eureka,

High Ridge, Antonia, Herculaneum
Pevely, Gray Summit, Pacific, Cedar
Hill, Ware, Hillsboro, Festus-Crystal
City and DeSoto; CenturyTel’s
Exchanges of St. Peters, O’Fallon,
Dardenne, Winfield, Troy, Old Monroe,
Moscow Mills, Wentzville, Foristell,
New Melle, Defiance and Augusta;
And Orchard Farm Telephony
Company’s exchanges of Orchard Farm.

Mehlville Mehlville All subscribers in the MCA-1
St. Louis Metropolitan Exchange
And Maxville; plus Optional Metropolitan
Calling Area service subscribers
In Southwestern Bell’s exchanges of
Portage Des Sioux, St. Charles,
Chesterfield, Manchester, Valley Park,
Fenton, Imperial, Harvester, Pond,
Eureka, High Ridge, Antonia,
HerculaneumPevely, Gray Summit,
Pacific, Cedar Hill, Ware, Hillsboro,
Festus-Crystal City and DeSoto;
CenturyTel’s exchanges of St. Peters,
O’Fallon, Dardenne, Winfield, Troy, Old
Monroe, Moscow Mills, Wentzvilie, Foristell,
New Melle, Defiance and Augusta; and
Orchard Farm Telephony Company’s
Exchanges of Orchard Farm.

(D)
(D)
Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
Charter Fiberlink — Missouri, LLC
Issue Date: May 19, 2004 Effective Date: June 21, 2004
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Charter Fiberlink — Missouri, LLC

Local Exchange Tariff
St. Louis St.Louis
Ladue Ladue, Overland,

Ferguson, River-
View, Webster
Groves

All subscribers in the

St. Louis Metropolitan Exchange

Plus Optional Metropolitan Calling
Area service subscribers in
Southwestern Bell’s exchanges of
Portage Des Sioux, St. Charles,
Chesterfield, Manchester, Valley Park,
Fenton, Maxville, Imperial, Harvester,
Pond, Eureka, High Ridge, Antonia,
HerculaneumPevely, Gray Summit.
Pacific, Cedar Hill, Ware, Hillsboro,
Festus-Crystal City and DeSoto:
CenturyTel’s exchanges of St. Peters,
O’Fallon, Dardenne, Winfield, Troy,
Old Monroe, Moscow Mills, Wentzville.
Foristell, New Melle, Defiance and
Augusta; and Orchard Farm Telephony
Company’s exchanges in East St. Louis
and Granite City, iHlinois who

subscribe to Extended Local Area Service.

All subscribers in the St. Louis

Metropolitan Exchange; plus

Optional Metropolitan Calling

Area service subscribers in
Southwestern Bell’s exchanges

Of Portage Des Sioux, St. Charles
Chesterfield, Manchester, Valley

Park, Fenton, Maxville, Imperial,

Pond, Eureka, High Ridge. Antonia,
HerculaneumPevely, Gray Summit,
Pacific, Cedar Hill, Ware, Hillsboro,
Festus-Crystal City and DeSoto;
Verizon Midwest’s exchanges of

St. Peters, O’Fallon, Dardenne,
Winfield, Troy, Old Monroe, Moscow
Mills, Wentzville, Foristell, New Melle,
Defiance and Augusta; and Orchard Farm
Telephone Company’s exchange of
Orchard Farm.

v\ww\vm‘
R

1* Revised Page 14C
Replaces Original Page 14C

(D)

Principal Zone (N)
N)
(\N)
N)
N)
(N)
(N)
(N)
(N)
(N)
)
(N)
(N)
(N)
N)
(N)
(N)
N)
N)
N)

MCA-1 (N)
(N)
(N)
N
(N)
(N)
N
(N)
(N)
(N)
N
(N)
N
N
(N)
N
Ny
(N)
(N)

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
Charter Fiberlink — Missouri, LLC

Issue Date: May 19, 2004

Effective Date: June 21, 2004



P.S.C. MO —Ne. 1

Charter Fiberlink — Missouri 1*' Revised Page 14D
Local Exchange Tariff Replaces Original Page 14D
| Ladue Bridgeton, Al subscribers in the St. Louis MCA-2 (N)
l Florissant, Metropolitan Exchange. plus (\5]
'f Hazelwood, Optional Metropolitan Calling N)
| Spanish Lake Area service subscribers in (N)
% Southwestern Beli's exchanges (N)
i Of Portage Des Sioux, St. Charles N)
% Chesterfield, Manchester. Valley (N)
i Park, Fenton, Maxville, Imperial, (N)
! Pond, Eureka, High Ridge, Antonia, (N)
Herculaneum-Pevely, Gray Summit, N)
Pacific, Cedar Hill, Ware. Hillsboro, (N)
Festus-Crystal City and DeSoto, (N)
Verizon Midwest’s exchanges of (N)
St. Peters. O°Fallon, Dardenne, (N)
Winfield, Troy, Old Monroe, Moscow (N)
Milis, Wentzville, Foristell, New Melle, (N)
Defiance and Augusta; and Orchard Farm (N)
Telephone Company’s exchange of N)
Orchard Farm. (N)
Creve Coeur Creve Coeur All subscribers in the St. Louis MCA-2 (N)
Metropolitan exchange, (N)
Chesterfield and Manchester, N)
Plus Optional Metropolitan Calling N)
Area service subscribers in N)
Southwestern Bell’s exchanges of (N)
Portage Des Sioux, St. Charles (N)
Valley Park, Fenton, Maxville, Imperial ™)
Harvester, Pond, Eureka, High Ridge, (N)
Antonia, Herculaneum-Pevely, Gray Summit, Ny
Pacific, Cedar Hill, Ware, Hillsboro {(N)
Festus-Crystal City and DeSoto, N)
Verizon Midwest’s exchanges of ™)
St. Peters, O’Fallon, Dardenne, (N)
Winfield, Troy, Old Monroe Ny
Moscow Mills, Wentzville, Foristell, N)
New Melle, Defiance and Augusta; N)
; And Orchard Farm Telephone (N)
! Company’s exchange of Orchard Farm )

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
Charter Fiberlink — Missouri

Issue Date: May 19, 2004 Effective Date: June 21, 2004




Charter Fiberlink — Missouri, LL.C

P.S.C. MO —No. 1
Original Page 14E

Local Exchange Tariff
CenturyTel Area
St. Peters St. Peters Harvester, Augusta MCA-4 M)
New Melle, Foristell o)
Defiance, O°Falion ™M)
Dardenne, Wentzville (M
Dardenne Dardenne St. Peters. O"Fallon MCA-4 ™)
Augusta, New Melle ™)
Foristell, Defiance ™M)
Wentzville o)
O’Falion O’Fallon St. Peters, Dardenne MCA-4 m)
Augusta, New Melle ™)
Foristell, Defiance ™M)
Wentzville ™)
Wentzvilie Wentzville Augusta, Dardenne MCA-3 o)
Defiance, Foristell ™M)
O’Fallon, New Melle, M)
. St. Peters o)
Calling rules, per line MO PSC, apply to Customers requesting MCA service in the above exchangesas (M)
follows: ™M)
Principal Zone subscribers can call##:
- all MCA  Principal Zone, MCA -1 and MCA -2 Customers, and all MCA-3, MCA-4and (M)
MCA -5 subscribers. M)
MCA-1 subscribers can cail##:
-alt M CA Principal Zone, MCA-1, and MCA -2 Customers, and all MCA-3,. MCA -4 and o)
MCA -5 subscribers. M)
MCA-2 subscribers can call##:
-all MCA Principal Zone, MCA -1, and MCA -2 Customers, and all MCA -3, MCA4 and M)
MCA -5 subscribers. ™M)
MCA-3 subscribers can call##: m)
-all MCA Principal Zone, MCA-1, MCFA -2 and MCA -3 Customers, and all MCA -4 and ™M)

MCA -5 subscribers.

## See Figure 1 - MO PSC Local Exchange Map for exchange areas in each MCA Zone

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
Charter Fiberlink — Missouri, LLC

Issue Date: May 19, 2004

Effective Date: June 21, 2004




P.S.C. MO —Ne. 1
Charter Fiberlink-Missouri, LLC Original Page 14F
Local Exchange Tariff

MCA-4 and MCA-5 subscribers can call##:
-all MCA Principal Zone, MCA -1, MCA-2, MCA -3 and MCA -4 Customers, and all MCA-5 ™M)
subscribers.

MCA-1. MCA-2, MCA -3, MCA -4 and MCA -5 non-subscribing Customers can call: ™M)
-all Customers in their own local exchange and EAS points, if any. ™)

NOTE: MCA numbering is not applicable in Principal Zone, MCA -1 and MCA-2. Customers in these areas o)
May call all MCA customers for all zones on a non-toll basis. Customers in Principal Zone, MCA-1 M)
And MCA -2 will incur toll charges when calling non-MCA customers in MCA -3, MCA -4 and MCA-5. (M)
Subscribers include alt customers of incumbent local exchange carriers and, pursuant to the Missouri (M)

Public Service Commission Report and order in Case No. T0.99-483, all customers of competitive local (M)
Exchange carriers.

Optional Metropolitan Calling Area service subscribers include all customers of incumbent local exchange
Carriers and competitive local exchange carriers being served by dedicated NXX codes identified as MCA
NXX codes pursuant to the Missouri Public Service Commissions’ report and order in Case No. T0-00-483.

333

## See Figure 1 - MO PSC Local Exchange Map for exchange areas in each MCA Zone.

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
Charter Fiberlink-Missouri, LLC

Issue Date: May 19, 2004 Effective Date: June 21, 2004
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©)

_Figure 1 - St. Louis MCA Zone Map (MO PSC)

Issued By: Carrie L. Cox, Director Legal and Regulatory Affairs
Charter Fiberlink — Missouri, LLC

Issue Date: March 3, 2004 Effective Date: Aprit 1, 2004
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P.S.C. MO - No. 1
Charter Fiberlink - Missouri, L1LC

Local Exchange Tariff 1* Revised Page 16
Replaces Original Page 16
1.7. Practices and Procedures — Residential Service

1.7.1 Rights of the Telephone Company in Furnishing Service
1. Ownership and Use of Services

a. Facilities furnished by the Telephone Company to provide transmission Service on
the premises of a Customer (except for inside wiring and inside jacks) are the
property of the Telephone Company. This includes the Telephone Company-
assigned Telephone Number(s) to Customer. The agents and employees of the
Telephone Company shall have the right to enter said premises at any reasonable
hours for the purpose of installing, inspecting, maintaining or repairing the equipment,
instruments and lines, or upon termination of the Service, for the purpose of removing
such equipment, instruments and lines.

b. if the installation and maintenance of Service are requested at locations which are or
may become hazardous or dangerous to the Telephone Company's employees or
the public or property, the Telephone Company may refuse to install and maintain
such Service, and, if such Service is furnished may require the Customer to install
and maintain such Services and may also require the Customer to indemnify and
hold the Telephone Company harmiess from any claims, loss or damage by reason
of the installation and maintenance of such Service.

2. Service Use by Customer

The Service is fumished only for use by the Customer, the Customer's family, or persons residing
in the Customer's household, except as the use of the Service may be extended to persons
temporarily subleasing a Customer’s residential premises. Use of the Services and all charges
incurred therein shall be the sole responsibility of the Authorized Account User.

3. Use of Party Line Service
Applications for party line Service are not accepted by the Telephone Company.
4. Connection of Automatic Dialing-Announcing Devices

a. The Telephone Company will not knowingly permit connection to or operation over
the telephone network of an automated dialing-announcing device used for
solicitation purposes where calls initiated by the device cannot be terminated at will
by the called party and dial tone restored to the called party promptly upon
termination of the call by the called party.

b. Any prerecorded message issued by an automated dialing-announcing device shall
be preceded by an announcement that states the name and address of the calling
party, the purpose of the message, and that the message is coming from automated
equipment.

Issued By: Jerold C. Lambert, Vice President and Sr. Counsel
Charter Fiberlink - Missouri, LLC
Issue Date: January 13, 2003 Effective Date: February 12, 2003
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Charter Fiberlink — Missoun, LLC

Local Exchange Tariff 1*'Revised Page 17
Replaces Onginal Page 17
1.7.2 Establishment and Provision of Service M)

Application for Service

1 Apphcations for initial or additional Services may be made to Telephone Company verbally or in
writing During the application process, the Telephone Company may check commercial credit
services oOr past telephone account information in order to establish a credit nsk assessment
and/or for use in estabhishing any depostt amount that may be required

2 Any change n rates or regulations prescribed by public authonty having apphlicable junisdiction,
modifies all terms and regulations of the Services to the extent of such changes

3 The Telephone Company reserves the right to refuse service to any applicant who is found to be
ndebted to the Telephone Company for service previously furmished until satisfactory
arrangements have been made for the payment of all such indebtedness The Telephone
Company may also refuse to furnish service to any applicant deswing to establish service for
former Customers of the Telephone Company who are indebted for previous service, regardiess

of the listing requested for such service, until satisfactory arrangements have been made for the
payment of such indebtedness

4 The Telephone Company may also dechne to provide service to a mmnor whose principal place of
abode 1s the home of the minor's parent, guardian, or other person legally charged with the
minor's care and custody

1.7.3 Directories

1 Telephone Drrectory Distnibution - The Telephone Company will contract with the incumbent
Company that currently distnbutes directonies in the applicable exchange areas for purposes of
providing direction to its Customers Directones will be distributed without charge to the
Telephone Company's Customers Additional directornes or information requested by a Customer
will be furnished where, 1 the opinion of the Telephone Company, such provision will result in a
more efficient use of the Service by that Customer Additional directories will be furnished at the
discretion of the Telephone Company at a reasonable rate

2 Telephone Directory Ownership - Directonies regularly furnished to Customers are the property of
| the incumbent distributing telephone company, are loaned to Customers only as an aid to the use
, of the telephone service, and are to be returned to the Telephone Company or the incumbent

f dsstnbuting company upon request The Telephone Company shalt have the nght to make a

| charge for drectories issued i replacement of directories destroyed, defaced or mutilated while
in possession of Customers

; 3 The rates and regulations for directory listings in this Section, 1 7 3, apply only to the alphabetical
directory containing the regular alphabetical st of names of Customers

4 The aiphabetical ist of names of Customers 1s for the purpose of informing calling parties of the
telephone numbers of Customers and those entitled to use Customers’ Service, and special
position or arrangement of names s not contemplated

5 (4)The Telephone Company limits the fength of any histing in the directory by the use of
abbreviations when, in the opinon of the Telephone Company, the clearness of the listing or the
identification of the Customer 1s not impaired thereby

|

‘ ‘ Issued By. Jeroid C Lambert, Vice President and Sr. Counsel
| Charter Fiberlink — Missourt, LLC

|

|

Issue Date November 27, 2002 Effective Date December 27, 2002
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Charter Fiberlink —~ Missoun, LLC

Local Exchange Tariff 1% Revised Page 18
Replaces Onginal Page 18

6 Listings must conform to the incumbent Telephone Company's practices with respect to its (M)
directones !

7 Lstings are regularly provided in connection with all classes of Exchange Service, unless the
Customer subscribes to Non-published or Non-histed Service Ordinanly, listings are
automatically included in the directory A listing, however, may be omitted upon request of a
Customer when, in the judgment of the Telephone Company, the omisston of the listing Is
warranted by the circumstances of the particular case

8 Except as provided in Section 1 7 10 of thus Local Exchange Tariff, the applicable period for
directory listings, mncluding extra listings, where the hsting actually appears in the directory, is
the current directory period

9 The Telephone Company will fumish upon request the name and address of the Customer
when used to provide recorded announcements under the provisions of thus Local Exchange
Tanff

10 One listing without charge, termed the Primary Listing, 1s provided as follows

a

One lising will be provided at one alphabetical location This listing must be the actual
name of the Customer to whom service i1s rendered, or it may be the name of a member
of the Customer's family or household, or a dual name Prnmary Listing may be provided
for two persons who reside at the same address or for a person known by two first
names This listing is comprised of a surname, no more than four additional names, one
address, and one telephone number

The four (4) addiional names referred to preceding can be any combination in
accordance with the Customer's preference of the following first name, middie name,
mnitral(s), nickname, maiden name and second surname

When a Customer has Telecommunications for the Deaf (TDD) Service, they may
request therr listing 1dentified as TDD Only or TDD & Voice next to ther number

No name or phrase will be listed which, in the opinion of the Telephone Company, is
tikely to mislead or decewe the public

When service i1s contracted for by one party for the use of a second party, the listing may
be in the name of the second party provided the preceding requirements are met insofar
as the listed name ts concerned

At the request of the Customer, the pnimary isting may be omitted from the directory
{Non-listed Service) or from both the directory and the Directory Assistance Service
records {Non-published Service} Non-listed and Non-published Services are furnished
subject to the regulations and rates specified in Section 1 8 4 of this Local Exchange
Tanff The omission of the pnimary hsting in the directory at the Customer's request does
not entitle the Customer to an additionatl isting without charge in connection with other
Services for which the Customer may be subscribing

issued By. Jerold C. Lambert, Vice President and Sr. Counsel
Charter Fiberlink — Missoun, LLC

Issue Date November 27, 2002 Effective Date December 27, 2002
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Local Exchange Tanff 1* Revised Page 19
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1.7.4 Priority of Service M)

In case a shortage of faciliies exists at any time, either for temporary or protracted periods, the
establishment of network transmussion service takes precedence in the furmishing of any service
or facility

1.7.5 Customer Premise Equipment (CPE)

Customer Premises Equipment (“CPE") is all terminal equipment normally used on the
Customer’s premises and owned by the Customer, or owned by the Telephone Company or
some other supplier and leased to the Customer, including the terminal equipment located or held
n nventory on the Customer’s premises

The Telephone Company shall allow Customers to secure the provision, repair, and maintenance
of CPE from any suppler, provided that such equipment shall be in comphance with applicable
registration standards promulgated by the Federal Communications Commission

The Telephone Company will endeavor to answer any questions concerning the mstallation,
reparr, and mantenance of CPE by telephone contact, personal contact, or printed matenal, upon
request

1.7.6 Fees and Taxes Billed to Customer

When any municipality, other political subdvision or local agency of government, imposes upon
the Telephone Company any license, occupation, or other similar charge or tax applicable to
service by the Telephone Company to the Customer, or imposes a charge or tax based upon a
percentage of gross receipts, net receipts, or revenues from sale of telephone service by the
Telephone Company, the charges for local service to Customers within such municipality, other
political subdivision or local agency of government, shall be increased by an amount equal to
each such Customer’s proportionate part of any such charge or tax, and such amount shall be
shown separately on the Customer’s bill

All regulated charges, other than taxes and franchise fees, will be submitted to the Missourt
Public Service Commussion for prior approval

1.7.7 Application of Residential Rates

Residential rates apply at the following tocations
1 inprivate residences where business listings are not provided

2 In private apartments of hotels, rooming houses, or boarding houses where service is confined to the
Customer's use, and elsewhere i roommg and boarding houses which are not advertised as a place
of business or which have less than five rooms for roomers or which furnish meals to less than ten
boarders, provided business listings are not furnished

3 Inthe place of residence of a clergyman or nurse, and m the place of residence of a physician,
dentist, vetennary, surgeon or other medical practitioner, provided the Customer does not mamtan an
office in the residence

Telephone Company does not offer business class Service

Issued By Jerold C. Lambert, Vice President and Sr Counsel
Charter Fiberlink — Missoun, LLC

Issue Date November 27, 2002 Effective Date December 27, 2002
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1.7.8 Establishment and Maintenance of Credit (M)

1 Establishment of Credit

| The Telephone Company is not obligated to provide service to any individual or firm that

owes the Telephone Company an undisputed amount for services previously rendered at the
same or a different address, until arrangements have been made to iquidate such previous
ndebtedness to the Telephone Company

2 Discontinuance of Service for Fature to Establish Credit
During normal bustiness hours, Service may be discontinued for fallure to establish credit, as

. authonized in this Local Exchange Tariff, after wntten notice by first class mail has been sent

or delivered to the Customer, at least ten {10) days pnor to the date of the proposed
discontinuance

3 Service Restoral Charge

Wh